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COUN ERPART NO. or

COUNTERPARTS.

LEASE OF RAILROAD EQUIPMENT dated as of January 1
a

= | S
a | g
or | f= 1973, between SEABOARD COAST LINE RAILROAD COMPANY,
of | ‘=
N |8 Virginia corporation (hereinafter called the Lessor),
f a; L and LOUISVILLE AND NASHVILLE RAILROAD COMPANY, a
/ S g Kentucky corporation (hereinafter called the Lessee)
gl |3 | -
o= | oa :j ) . WITNESSETH THAT: .
(=] —
3 B
e ﬂf @ WHEREAS, the Lessor has entered into 'two Conditional
§ Ssle Agreements, both dated as of January 1, 1973 (herein-
& after called the Security Documents) (any reference to the
"Securlty Documents" in the plural shall be deemed to embrace

tﬂe Security Document in the singular) with GENERAL MOTORS
CORPORATION (Electro~Motive Division) and GENERAL ELECTRIC
in the forms '

COMPANY (hereinafter called the Builders),
aFtached.hereto marked Exhibits 1 and 2, respectively,
wherein the Builders have agreed to manufacture,
dellver to the Lessor the rallroad equipment described in

sell and

'Schedule A hereto;
the Builders have assigned or will assign

WHEREAS, : .
their respective interests in the Security Documents to
M]%RCANTILE SAFE DEPOSIT AND TRUST COMPANY, as Agent (here-
1nafter, together with its sucessors and assigns, referred
to as the Agent), and »
WHEREAS, the Lessee desires to lease all the units of
said equipment, or such lesser number (hereinafter called

the Units) as are delivered and accepted and settled for
1973~

ol :

uﬂder the Security Documents on or prlor to August 31,
(herelnafter called the Cut-Off Date), at the rentals and
for the. terms and upon the conditions hereinafter provided;

- NOW, THEREFORE, in consideration of the premises and
oﬁ the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the
-Lessor hereby leases the Units to the Lessee upon the fol-
lowing terms and conditions. subject, however, upondefault

of the Lessor under the Security Documents, to all .the:
rights and remedies of the Agent under the Security
Documents; : : ' _ ,
SECTION 1. Delivery and Acceptance of Units. "The
ssor will cause each Unit to be delivered to the Lessee

~Le .
the point or points within the United States of America

at

o | ' ‘ o o v Og
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at which such Unit is delivered to the Lessor under the
Security Documents. Upon such delivery, the Lessee will
cause an inspector of the Lessee to inspect the same,

end if such Unit is found to be acceptable, to accept
dellvery of such Unit and execute and deliver to the Lessor
a certificate of acceptance and delivery (hereinafter
Ealled the Certificate of Delivery), stating that such

Unlt has been inspected and accepted on behalf of the
Lessee on the date of such Certificate of Delivery and is
ﬁarked in accordance with Section 4 hereof, whereupon

%uch Unit shall be deemed to have been delivered to and
accepted by the Lessee and shall be subject thereafter to

éll the terms and conditions of this Lease.

SECTION.2. Rentals. The Lessee agrees to pay to the
Lessor as rental for each Unit subject to this Lease con-
secutlve ‘'semiannual payments, payable on June 1 and Decem-
Per 1 in each year commencing with June 1, 1973 (dr if any
such date is not a business day, on the next succeeding
?u51ness day). The first such payment shall be in an amount
equal to .024042904% of the Purchase Price (as defined in
the Security Documents) of each Unit subject to this Lease
for each day elapsed from-and including the date such Unit
1s accepted and delivered to June 1, 1973; and the next 30
semiannual payments shall each be in an amount equal to
% .38783% of the Purchase Price of each such Unit; provided,
?owever, in the event any Unit is accepted and delivered
sfter June 1, 1973, but before the Cut-0Off Date, then  the
first such semiannual payment as to such Unit shall be pro-
rated from the date so accepted and delivered to December 1,
1973 by multlplylng the rental for such full rental period
by a fraction of which the numerator is such number of days
?ran the date so accepted and delivered to December 1, 1973
end the denominator is the total number of days in such
full rental period.

The Lessor irrevocably instructs the Lessee to make,

qnd the Lessee agrees to make, all the payments provided-

for in this Lease in Richmond, Virginia, Clearing House

ﬁunds (including but not limited to the payments required
gnder Section 6 hereocf) to the Lessor, 3600 West Broad

%treet Richmond Virginia 23230, attention. of Treasurer,
?n or before 11 o'clock Richmond time on the date upon which
payments are due and payable. -

This Lease is a net lease and the Lessee ishall not be
entitled to any abatement of rent, reduction thereof or
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setoff against rent, including, but not limited to, abate-
ménts, reductions or setoffs due or alleged to be due by

1 rFason of any past, present or future claims of the Lessee

b against the Lessor under this Lease; nor, except as other-
wise expressly provided herein, shall this Lease terminate,
or the respective obligations of the Lessor or the Lessee

be otherwise affected, by reason of any defect in or damage
to or loss of possession or loss of use or destruction of

Qll or any of the Units from whatsoever cause, any liens,
encumbrances or rights of others with respect to any of the
Units, the prohibition of or other restriction against the
yessee's use of all or any of the Units, the interference
with such use by any person or entity, the invalidity or
dnenforceability or lack of due authorization of this Lease,
any insolvency, bankruptcy, reorganization or similar pro-
ceeding against the Lessee, or for any other cause whether
qimilar or dissimilar to the foregoing, any present or future
law to the contrary notwithstanding, it being the intention
qf the parties hereto that the rents and other amounts pay-
able by the Lessee hereunder shall continue to be payable

in all events in the manner and at the times herein provided
unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease. To the
?xtent permitted by applicable law, the Lessee hereby waives
any and all rights which it may now have or which at any

time hereafter may be conferred upon it, by statute or
btherwise, to terminate, cancel, quit or surrender the lease
of any of the Units except in accordance with the express .
terms hereof. Each rental or other payment made by the
Lessee hereunder shall be final and the Lessee shall not
§eek to recover all or any part of such payment from the
Lessor for any reason whatsoever.

3

! SECTION 3. Term of Lease. The term of this Lease as
to each Unit shall begin on the date such Unit is accepted
and delivered and, subject to the provisions of Sections 6,
9 and 12 hereof, shall terminate on the date on which the
final semiannual payment of rent in respect thereof is due
hereunder.

‘i Notwithstanding anything to the contrary contained
hereln, all rights and obligations under this Lease and in
and to the Units, upon default by the Lessor under the
Security Documents, are subject to the rights of the Agent

‘|thereunder. If an event-of'default should occur under the
'Security Documents, the Agent may terminate this Lease.

-----J---L----------IlIIIIIIIIIIIIIIII.ii;-IIl-I-----------i
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| JSECTION 4. .. Identification Marks. 'The .Lessee will: ..

cause-each. Unit to be kept numbered with..the .identifying
nﬁmbészetifonthgin;SchedulewAchereto, and will keep and
maintain, plainly, distinctly, permanently and conspicuously
mérked on each side of each Unit, in letters not less than
o?e inch in height, the name of the Agent followed by the
words "Agent - Security Owner" or other appropriate words
; designated by the Lessor, with appropriate changes thereof
| and additions hereto as from time to time may be required
by law in order to protect the Lessor's and Agent's title
to and property in such Unit and the rights of the Lessor
under this Lease and of the Agent under the Security
Dpcuments. The Lessee will not place any such Unit in
operation or exercise any control or dominion cover the
same until such name and words shall have been so marked
oh both sides thereof and will replace promptly any such
name and words:which may be removed, defaced or destroyed.
The Lessee will not change the identifying number of any
Ubit except in accordance with a statement of riew number
or numbers to be substituted therefor, which statement
previously shall have been filed with the Agent. and the
Lessor and filed, recorded and deposited by the Lessee in
all public offices where this Lease and the Security Docu-
ments shall have been filed, recorded and deposited.

|

| Except as provided in the immediately preceding para-
graph the Lessee will not allow the name of any persons;
assoc1at10n or corporation to be placed on any Unit as a
de51gnatlon that might be interpreted as a claim of owner-
Shlp, provided, however, that the Lessee may allow the
Unlts to be lettered with the names or initials or other
1ns1gn1a customarily used by the Lessee or its subsidiaries
or affiliates on railroad equipment used by them of the
same or a similar type for convenience of identification of
their rights to use the Units as permitted under this Lease.

!

SECTION 5. Taxes. All payments to be made by the
%essee hereunder will be free of expense to the Lessor for
collection or other charges and will be free of expense to
the Lessor with respect to the amount of any local, state,
federal or foreign taxes [other than any United States
federal income tax (and, to the extent that ths Lessor re-
¢eives credit therefor against its United States federal
income tax liability, any foreign income tax) payable by
the Lessor in consequence of the receipt of payments pro-

I
1
j
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vﬂded for herein and other than the aggregate of all state
or city income taxes or franchise taxes measured by net
income based on such receipts, up to the amount of any

such taxes which would be payable to the state and city in
which the Lessor has its principal place of business with-
out apportionment to any other state, except any such tax
w?ich is in substitution for or relieves the Lessee from
the payment of taxes which it would otherwise be obligated
to pay or reimburse as herein prov:.ded] or license fees,
a§sessments, charges, fines or penalties (all such expenses,
taxes, license fees, assessments, charges, fines and pen-
alties being hereinafter called Impositions) hereafter
levied or imposed upon or in connection with or measured

by this Lease or any sale, rental, use, payment, shipment,
delivery or transfer of title under the terms hereof or the
Sécurity Documents, all of which Impositions the Lessee
assumes and agrees to pay on demand in additiorni to the pay-
ments to be made by it provided for herein. The Lessee will
apso pay promptly all Impositions which may be imposed upon
any Unit or for the use or operation thereof or upon the
earnlngs arising therefrom (except as provided above) or
upon the Lessor solely by reason of its ownership thereof
and will keep at all times all and every part of such Unit
free and clear of all Impositions which might in any way
affect the title of the Lessor or result in a lien upon any
such Unit; provided, however, that the Lessee shall be un-
der no obligation to pay any Impositions of any kind so long
as it is contesting in good faith and by appropriate legal
Qroceedings such Impositions and the nonpayment thereof
does not, in the opinion of the Lessor, adversely affect the
title, property or rights of the Lessor hereunder or under
the Security Documents. If any Impositions shall have been
éharged or levied against the Lessor directly and paid by
the Lessor, the Lessee shall reimburse the Lessor on pre-
sentation of an invoice therefor.

§ In the event that the Lessor shall become obligated to
make any payment to either or both Builders or the Agent or
| otherwise pursuant to Article 5 of the Security Documents
not covered by the foregoing paragraph of this Section 5,
the Lessee shall pay such additional amounts (which shall
also be deemed Impositions hereunder) to the Lessor as will
enable the Lessor to fulfill completely its okligations
pursuant to said Article 5. ‘

|
|

| B |
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, In the event any reports with respect to Impositions
are required to be made, the Lessee will either make such
reports in such manner as to show the interests of the
Lessor and the Agent in such Units or notify the Lessor
and the Agent of such requirement and make such reports in
such manner as shall be satisfactory to the Lessor and
t?e Agent.

In the event that, during the continuance of this
Lease, the Lessee becomes liable for the payment or reim-
bursement of any Imposition, pursuant to this Section 5,
shch liability shall continue, notwithstanding the expi-~
ration of this Lease, until all such Impositions are paid
or reimbursed by the Lessee.

i SECTION 6. Payment for Casualty Occurrences: Insurance.
In the event that any Unit shall be or become worn out,
lost stolen, destroyed, or, in the opinion of the Lessor
qr the Lessee, irreparably damaged, seized by the govern-~-
ment or otherwise rendered permanently unfit for use from
&ny cause whatsoever (such occurrences being hereinafter
called Casualty Occurrences) during the term of this Lease,
the Lessee shall promptly and fully notify the Lessor and
the Agent with respect thereto. On the June .l rental payment
date next succeeding such notice, the Lessee shall pay to
the Lessor the rental payment due and payable on such date
Plus a sum equal to the Casualty Value (as hereinafter
defined) of such Unit as of the date of such payment in
accordance with the schedule set out below.  Upon the
making of such payment by the Lessee in respect of any
Unit, the rental for such Unit shall cease to accrue, the
term of this Lease as to such Unit shall terminate and
(except in the case of the loss, theft or complete destruc-
tlon of such Unit) the Lessor shall be entitled to recover
posse531on of such Unit. The Lessor hereby appoints Lessee
its agent to dispose of any Unit suffering a Casualty
Occurrence or any component thereof, at the best price
obtainable on an "as is, where is" basis. Provided that
the Lessee has previously paid the Casualty Value to the
Lessor, the Lessee shall be entitled to the proceeds of
euch sale to the extent they do not exceed the Casualty
-Value of suwch Unit, and shall pay any excess to the Lessor.

The Casualty Value of each Unit as of the payment date

on which payment is to be made as aforesaid shall be deter-
b

!

|
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mined by multiplying the Purchase Price of such Unit by
the percentage set forth opposite the applicable payment
date in the following schedule:

i Payment Date Percentage of ‘Purchase Price
: June 1, 1973 104.4000
| June 1, 1974 99.4259
; June 1, 1975 97.7149
| June 1, 1976 . 90.8452
: June 1, 1977 87.8711
| ' June 1, 1978 79.8753
| June 1, 1979 75.8818
i June 1, 1980 66.9441
| June 1, 1981 - 63.0330
3 June 1, 1982 : 56.6390
: June 1, 1983 51.1512
June 1, 1984 44.3158
June 1, 1985 37.4342
| June 1, 1986 30.2351
| June 1, 1987 22.7040
| June 1, 1988 15.0000

I

l Except as hereinabove in this Section 6 provided, the
.Lessee shall not be released from its obligations hereunder
.in the event of, and shall bear the risk of, any Casualty
‘Occurrence to any Unit after delivery to and acceptance
‘thereof by the Lessee hereunder.

! The Lessee will, at all times while this Lease is in
reffect, at its own expense, cause to be carried and main- |
(tained insurance in respect of the Units at the time sub-

| i o | J
e
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ject hereto, and public liability insurance, in amounts
and against risks customarily insured against by the Lessee
on similar equipment owned by it. Any net insurance pro-
ceeds as the result of insurance carried by thes Lessee
received by the Lessor in respect of Units suffering a
%asualty Occurrence shall be deducted from the amounts
payable by the Lessee to the Lessor in respect of Casualty
Occurrences pursuant to this Section 6. If the Lessor
ehall receive any such net insurance proceeds or condem-
hation payments after the Lessee shall have made payments
bursuant to this Section 6 without deduction for such net
lnsurance proceeds or such condemnation payments, the
Pessor shall pay such proceeds to the Lessee up to an
?mount equal to the Casualty Value with respect to a Unit
paid by the Lessee and any balance of such proceeds shall
remain the property of the Lessor,.

SECTION 7. Annual Reports. On or before March 31
1n each year, commencing with the calendar year 1974, the
Pessee will furnish to the Lessor and the Agent an accu-
rate statement (a) setting forth as at the preceding
Pecember 31 the amount, description and numbers of all
Unlts then leased hereunder and covered by the Security
Pocuments, the amount, description and numbers of all
Units that have suffered a Casualty Occurrence during the
precedlng calendar year and such other information re-
gardlng the condition and state of repair of the Units as
the Lessor or the Agent may reasonably request and (b)
stating that, in the case of all Units repainted or re-
paired during the period covered by such statement, the
numbers and the markings required by Section 4 hereof

End Article 7 of the Security Documents have been pre-

Eerved or replaced. The Lessor shall have the right by
1ts agents, to inspect the Units and. the Lessee's records
Wlth respect thereto at such reasonable times as the

Lessor may request during the continuance of thls Lease.

SECTION 8. Disclaimer of Warranties, Compliance with
Laws and Rules, Maintenance, and Indemnification. The
Lessor makes no warranty or representation, either express
Br implied, as to the design or condition of, or as to the
quallty of the material, equipment or workmanship in, the
¢Un1ts delivered to the Lessee hereunder, and the Lessor
makes no warranty of merchantability or fitness of the
Units for any particular purpose or as to title to the Units
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or any component thereof, it being agreed that all such
rlsks, as between the Lessor and the Lessee, are to be
borne by the Lessee; but the Lessor hereby irrevocably
epp01nts and constitutes the Lessee its agent and attorney-
in- -fact during the term of this Lease to assert and en-
force from time to time, in the name of and for account
Of the Lessor and/or the Lessee, as their interests may
appear, at the Lessee's sole cost and expense, whatever
élaims and rights the Lessor may have under the provisions
ef Article 10 of the Security Documents. The Lessor's
feceipt of a Certificate of Delivery shall be conclusive
evidence as between the Lessee and the Lessor that all
Units described therein are in all the foregoing respects
éatisfactory to the Lessee, and the Lessee will not assert
any claim of any nature whatsoever against the Lessor

based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and
the Agent, to comply in all respects (including, without
limitation, with respect to the use, maintenance and oper-
ation of each Unit) with all laws of the jurisdictions in
thch its operations involving the Units may extend and _
will all lawful rules of the Department of Transportation,
the Interstate Commerce Commission and any other legis-
lative, executive, administrative or judicial body exer-
cising any power or jurisdiction over the Units, to the
extent that such laws and rules affect the title, operation
or use of the Units, and in the event that such laws or
rules require any alteration of any Unit, or in the event
that any equipment or appliance on any such Unit shall be
required to be changed or replaced, or in the event that
any additional or other equipment or appliance is required
to be installed on any such Unit in order to comply with
such laws or rules, the Lessee will make such alterations,
changes, replacements and additions at its own expense:;
provided, however, that the Lessee may, in good faith, -
contest the validity or application of any such law or
rule in any reasonable manner which does not, in the opinion
of the Lessor or the Agent adversely affect the property or
rights of the Lessor or the Agent under this Lease or under
the Security Documents.

The Lessee agrees that, at its own cost and expense,
it will maintain and keep each Unit in good order and
repair.
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Any and all additions to any Unit and any and all
parts installed on and replacements made to any Unit or
additions thereto, shall constitute accessions to such
Unit and, at the cost and expense of the Lessee, full
ownership thereof free from any lien, charge, security
interest or encumbrance (except for those created by the
SEcurity Documents) shall immediately be vested in the
Lessor and the Agent as their respective interests appear
ih the Unit itself; excepting, however, communications,

shgnal and automatic control equipment or devices having

a;similar use which have been added to such Unit by the
Lessee, the cost of which is not included in the Purchase
PFice of such Unit and which are not reguired for the
operation or use of such Unit by the Interstate Commerce
Cbmmission, the Department of Transportation or any

orher applicable regulatory body.

The Lessee agrees to indemnify, protect and hold
harmless the Lessor and the Agent from and against all
lbsses, damages, injuries, liabilities, claims and demands
whatsoever, regardless of the cause thereof, and expenses
4n connection therewith, including, but not limited to,
counsel fees and expenses, patent liabilities, penalties
and interest, arising out of or as the result of the en-
tering into or the performance of the Security Documents
&r this Lease, the ownership of any Unit, the ordering,
chuisition; use, operation, condition, purchase, delivery,

rejection, storage or return of any Unit or any accident

sion, storage or return of any Unit resulting in damage to
property in Section 15 of this Lease. The indemnities
arising under this paragraph shall continue in full force
and effect notwithstanding the full payment of all obli-
gations under this Lease or the termination of this Lease.

The Lessee agrees to prepare and deliver o the Lessor
within a reasonable time prior to the required date of
filing (or, to the extent permissible, file on behalf of
the Lessor) any and all reports (other than income tax
qeturns) to be filed by the Lessor with any federal, state
qr other regulatory authority by reason of the ownership
by the Lessor or the Agent of the Units or the leasing
thereof to the Lessee.

in connection with the operation, use, condition, posses= -
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SECTION 9. Default. If, during the continuance of

his Lease, one or more of the following events (each
uch event being hereinafter sometimes called an Event
yf Default) shall occur:

A. default shall be made in payment of any
part of the rental provided in Section 2 hereof
and such default shall continue for five days;

B. the Lessee shall make or permit any unau-
thorized assignment or transfer of this Lease or

. of possession of the Units, or any thereof:

C. default shall be made in the observance
or performance of any other of the covenants, con-
ditions and agreements on the part of the Lessee
contained herein or in the Security Documents and
such default shall continue for 30 days after
written notice from the Lessor to the Lessee speci=-
fying the default and demanding that the same be
remedied;

D. any proceedings shall be commenced by or
against the Lessee for any relief which includes,
or might result in, any modification of the obli-
gations of the Lessee under this Lease under any
bankruptcy or insolvency laws, or laws relating to
the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions
or extensions (other than a law which does not
permit any readjustments of the obligations of the
Lessee under this ILease), and, unless such pro-
ceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force
or such ineffectiveness shall continue), all the
obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to
a court order or decree, by a trustee or trustees
or receiver or receivers appointed for the Lessee
or: for the property of the Lessee in connection
with any such proceedings in such manner that such
obligations shall have the same status as obliga-
tions incurred by such a trustee or trustiees or

- ."receiver or receivers, within 30 days after such
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appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier:
or

E. a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may hereafter be amended, shall be filed
by or against the Lessee and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the
Lessee under this Lease shall not have been duly as-
sumed in writing, pursuant to a court order or decree,
by a trustee or trustees appointed in such proceedings.
in such manner that such obligations shall have ' the
same status as obligations incurred by such trustee
or trustees, within 30 days after such appointment,
if any, or 60 days after such petition shall have been
filed, whichever shall be earlier; ' '

in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or ac-
tions either at law or in equity, to enforce perform-
ance by the Lessee of the applicable covenants of
this Lease or to recover damages for the breach there-
of; or

(b) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the
use of the Units shall absolutely cease and terminate
as though this Lease had never been made, but the
Lessee shall remain liable as hereinafter provided;
and thereupon the Lessor may by its agents enter upon
the premises of the Lessee or other premises where any
of the Units may be and take possession of all or any
of such Units and thenceforth hold, possess and enjoy
the same free from any right of the Lessee, or its
successors or assigns, to use the Units for any pur-

‘pose whatever; but the Lessor shall, nevertheless,

have a right to recover from the Lessee any and all
amounts which under the terms of this Lease may be
then due or which may have accrued to the date of such
termination (computing the rental for any number of
days less than a full rental period by multiplying the
rental for such full rental period by a fraction of
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which the numerator is such number of days and the
denominator is the total number of days in such full
rental period) and also to recover forthwith from the
Lessee (i) as damages for loss of the bargain and

not as a penalty, a sum, with respect to each Unit,
which represents the excess of (x) the present value,
at the time of such termination, of the entire unpaid
balance of all rental for such Unit which would other-
wise have accrued hereunder from the date of such
termination. to the end of :the térimi of this Lease as

to such Unit over (y) the then present value of the
rentals which the Lessor reasonably estimates to be
obtainable for the Unit during such pericd, such
present value to be computed in each case on the basis
of a 7 3/4% per annum discount, compounded semiannually
from the respective dates upon which rentals would
have been payable hereunder had this Lease not been
terminated, (ii) any damages and expenses, including
reasonable attorneys' fees, in addition thereto which
the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than
for the payment of rental, and (iii) an amount which,
after (A) deduction of all taxes required to be paid
by the Lessor in respect of the receipt thereof under
the laws of the United States of America or any poli-
tical subdivision thereof, calculated on the assumption
that the Lessor's federal, state and local taxes com-
puted by reference to net income or excess profits are
based on the highest corporate federal, state and local
income tax and/or excess profit tax rates generally -
applicable to the Lessor, including therein the effect
of any applicable surtax, surcharge and/or other tax
or charge related thereto, and computing any such
federal tax by deducting 48% of the amount of any such
state and local tax (such rates as so calculated being
hereinafter in this Agreement called the Assumed Rates)
and (B) taking into account the effect to the Lessor -
of any increased rentals theretofore paid or then
determined to be payable pursuant to Section 16 hereof
shall be equal to any portion of the Investment Credit
(2s defined in Section 16 hereof), lost, not claimed,
not available for claim, disallowed or recaptured by
or from the Lessor as a result of the breach of one

or more of the representations, warranties and cove-
nants made by the Lessee in this Lease or the sale or
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other disposition of the Lessor's interest in any
Unit after the occurrence of an Event of Default
plus such sum as, in the reasonable opinion of the
Lessor, will cause the Lessor's net return (taxes
being calculated at the Assumed Rates) under this
Lease to be equal to the net return (taxes being
calculated at the Assumed Rates) that would have
been available to the Lessor if it had been entitled
to utilization of all or such portion of the Depart-
ment Deductions (as defined in Section 1€ hereof)
which were lost, not claimed, not available for «
claim, disallowed or recaptured in respect of such
Unit as a result of the breach of one or more of

the representations, warranties and covenants made
by the Lessee in this Lease, the termination of

this Lease, the Lessee's loss of the right to use
such Unit, any action or inaction by the Lessor or
the sale or other disposition of the Lessior's
interest in such Unit after the occurrence of an
Event of Default.

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumu-
lative, and shall be in addition to all other remedies in
its favor existing at law or in equity. The Lessee here-
by waives any mandatory requirements of law, now or here-
after in -effect, "'which might limit or‘modify the remedies
herein provided, to the extent that such waiver is per-
mitted by law. The Lessee hereby waives any and all ex-
isting or future claims to any offset against the rental
payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted
by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights
granted it hereunder upon the occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurrence of
any such contingencies or similar contingencies.

SECTION 10. Return of Units Upon Defauli., If this
Lease shall terminate pursuant to Section 9 hereof, the
Lessee shall forthwith deliver possession of i+he Units to
the Lessor. For the purpose of delivering possession of
any Unit or Units to the Lessor as above required, the
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Lessee shall at its own cost, expense and risk:

(a) forthwith place such Units upon such storage
tracks of the Lessee as the Lessor reasonably may
designate;

(b) permit the Lessor to store such Units on
such tracks at the risk of the Lessee until such Units
have been sold, leased or otherwise disposed of by
the Lessor:; and

(c) transport the same to any place on the lines
of railroad operated by the Lessee or any of its sub-
sidiaries or affiliates or to any connecting carrier
for shipment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided shall be at the expense and
risk of the Lessee and are of the essence of this Lease, and
upon application to any court of equity having jurisdiction
in the premises the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and
transport the Units. During any storage period, the ILessee
will permit the Lessor or any person designated by it, in-
cluding the authorized representative or representatives of
any prospective purchaser of any such Unit, to inspect the
same.

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this Section 10,
the Lessee hereby irrevocably appoints the Lessor as the
‘agent and attorney of the Lessee, with full power and au-
thority, at any time while the Lessee is obligated to de-
liver possession of any Unit to the Lessor, to demand and
take possession of such Unit in the name and on behalf of
the Lessee from whomsoever shall be in possession of such
Unit at the time.

SECTION 11. Assignment, Possession and Use, This
Lease shall be assignable in whole or in part by the Lessor
without the consent of the Lessee, but the Lessee shall be
under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor.

All the rights of the Lessor hereunder (including, but not
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limited to, the rights under Sections 5, 6 and 9 and the
rights to receive the rentals payable under this Lease)
shall inure to the benefit of the Lessor's assigns (in-
cluding the partners or any beneficiary of any such
assignee if such assignee is a partnership or a trust,
respectively). Whenever the term Lessor is used in this
Lease it shall apply and refer to each such assignee of
the Lessor. ‘

So long as the Lessee shall not be in default under
this Lease and so long as the Lessor shall not be in de-
fault under the Security Documents, the Lessee shall be
entitled to the possession and use of the Units in accord-
ance with the terms of this Lease and the Security Docu-
ments, but, without the prior written consent of the
Lessor, the Lessee shall not assign or transfer its lease-
hold interest under this Lease in the Units or any of
them. The Lessee, at its own expense, will promptly pay
or discharge any and all sums claimed by any part which,
if unpaid, might become a lien, charge, security interest
or other encumbrance (other than an encumbrance resulting
from claims against the Lessor or the Agent not related
to the ownership of the Units) upon or with respect to
any Unit, including any accession thereto, or the interest
of the Lessor, the Agent or the Lessee therein, and will
promptly discharge any such lien, claim, security interest
or encumbrance which arises., The Lessee shall not, with-
out the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out
of its possession or control, any of the Units, except to
the extent permitted by the provisions of the immediately
succeeding paragraph.

So long as the Lessee shall not be in default under
this Lease and so long as the Lessor shall not be in de-
fault under the Security Documents, the Lessee shall be
entitled to the possession of the Units and to the use of
the Units by it or any subsidiary or affiliate upon lines
of railroad owned or operated by it or any such subsidiary
or .affiliate: or upon lines of railroad over which the
Lessee or any such subsidiary or affiliate has trackage or
other operating rights or over which railroad equipment
of the Lessee or any such subsidiary or affiliate is regu-
larly operated pursuant to contract, and also to permit
the use of the Units upon connecting and other carriers in
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ithe usual interchange of traffic, but only upon and sub-
ject to all the terms and conditions of this Lease and
the Security Documents; provided,. however, that the
Lessee shall not assign or permit the assignment of any
Unit to service involving the regular operation and main-
tenance thereof outside the United States of America.

The Lessee may receive and retain compensation for such
use from other railroads so using any of the Units,

i Nothing in this Section 11 shall be deemed to re-~

‘ strict the right of the Lessee to assign or transfer its
leasehold interest under this Lease in the Units or pos-
session of the Units to any railroad corporation incor-
porated under the laws of any state of the United States
of America or the District of Columbia (which shall have
duly assumed the obligations of the Lessee hereunder)
into or with which the Lessee shall have become merged
or consolidated or which shall have acquired the property
of the Lessee as an entirety or substantially as an
entirety, provided that such assignee or transferee will
not, upon the effectiveness of such merger or consoli-
dation, be in default under any provision of this Lease,

SECTION 12, Purchase. Provided that this Lease
has not been earlier terminated, and the Lessee is not
in default hereunder and subject, however, to satisfaction
of the Security Documents, the Lessee may by written
notice delivered to the Lessor not less than 'six months
prior to the end of the term of this Lease elect to pur-
chase all, but not fewer than all, the Units covered by
this Lease at the end of the term of this Lease for a
purchase price equal to the "Fair Market Value" of such
Units as of the end of such term,

Fair Market Value shall be determined on the basis
of, and shall be equal in amount to, the value which
would obtain in an arm's~length transaction between an
informed and willing buyer-user (other than (i) a lessee
currently in possession and (ii) a used equipment dealer)
and an informed and willing seller under no compulsion
to sell and, in such determination, costs of removal from
the location of current use shall not be a deduction from
such value. If on or before four months prior to the ex-
piration of the term of this Lease, the Lessor and the
Lessee are unable to agree upon a determination of the

.
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Fair Market value of the Units, such value sltall be de-
termined in accordance with the foregoing definition by a
gualified independent Appraiser. The term Appraiser shall
mean such independent appraiser as the Lessor and the
Lessee may mutually agree upon, or filing such agreement,
a panel of three independent appraisers, one of whom shall
be selected by the Lessor, the second by the Lessee and
the third designated by the first two so selected. The
Appraiser shall be instructed to make such determination
within a period of 30 days following appointment, and
shall promptly communicate such determination in writing
to the Lessor and the Lessee. The determination so made
shall be conclusively binding upon both Lessor and Lessee.
The expenses and fee of the Appraiser shall be borne by
the Lessee. '

Upon payment of the Purchase Price, the Lessor shall
upon request of the Lessee execute and deliver to the
Lessee, or to the Lessee's assignee or nominee, a bill of
sale (without representations or warranties except that
such Units are free and clear of all claims, liens,
security interests and other encumbrances by or in favor
of any person claiming by, through or under the Lessor)
for such Units, and such other documénts as may be required
to release such Units from the terms and scope of this
Lease and to transfer title thereto to the Lessee or such
assignee or nominee, in such form as may reasonably be
requésted by the Lessee, all at the Lessee's expense.

SECTION 13. Return of Units upon Expiration of Term.
As soon as practicable on or after the expiration of the
term of this Lease with respect to any Unit, the Lessee
will (unless the Unit is sold to the Lessee), at its own
cost and expense, at the request of the Lessor, deliver
possession of such Unit to the Lessor upon such storage
tracks of the Lessee as the Lessee may designate, or, in
the absence of such designation, as the Lessor may select,
and permit the Lessor to store such Unit on such tracks
for a period not exceeding three months and ftransport the
same, at any time within such three-month peiriod, to any
reasonable place on the lines of railroad operated by the
Lessee, or to any connecting carrier for shipment, all
as directed by the Lessor; the movement and storage of
such Unit to be at the expense and risk of the Lessee.
During any such storage period the Lessee will permit the
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Lessor or any person designated by it, including the au-
thorized representative or representatives of any pros-
pective purchaser of such Unit, to inspect the same;
provided, however, that the Lessee shall not be liable,
except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of,
any person exercising, either on behalf of the Lessor or
any prospective purchaser, the rights of inspection
granted under this sentence. The assembling, delivery,
storage and transporting of the Units as hereinbefore
provided are of the essence of this Lease, and upon appli-
cation to any court of equity having jurisdiction in the
premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants
of the Lessee so to assemble, deliver, store and transport
the Units. If Lessor shall elect to abandon any Unit
which has suffered a Casualty Occurrence or which after
the expiration of this Lease the Lessor shall have deemed
to have suffered a Casualty Occurrence, it may deliver
written notice to such effect to the Lessee and the Lessee
shall thereupon assume and hold the Lessor harmless from
all liability arising in respect of any responsibility

of ownership thereof, from and after receipt of such notice.
The Lessor shall execute and deliver to the l.essee a bill
of sale or bills of sale transferring to the Lessee, or
upon its order, the Lessor's title to and property in any
Unit abandoned by it pursuant to the immediately preceding
sentence. The Lessee shall have no liability to the
Lessor in respect of any Unit abandoned by the Lessor
after termination of the Lease; provided, however, that
the foregoing clause shall not in any way relieve the
Lessee of its obligations pursuant to Section 6 hereof

to make payments equal to the.Casualty value of any Unit
experiencing a Casualty Occurrence while this Lease is in
effect. '

SECTION 14. Opinion of Counsel. Promptly after
the. filing provided for in Section 15 - hereof, the Lessee
will deliver to the Lessor two counterparts of the written
opinion of counsel for the Lessee, addressed to the Lessor
in scope and substance satisfactory to the Lessor to the
effect that:

A. the Lessee is a corporation legally incor-
porated, validly existing and in good. standing under
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the laws of its state of incorporation (specifying
the same) with adequate corporate power o enter
into this Lease;

B. this Lease has been duly authorized, exe=
cuted and delivered by the Lessee and constitutes a
valid, legal and binding agreement of the Lessee,
enforceable in accordance with its terms;

C. this Lease has been duly filed and recorded
with the Interstate Commerce Commission pursuant to
Section 20c of the Interstate Commerce Act and such
filing and recordation will protect the Lessor's

;interests in and to the Units and no filing, re-~
‘cording or deposit (or giving of notice) with any .

other federal, state or local government is neces-
sary in order to protect the interests of the Lessor
in and to the Units;

D. no approval is required from any public regu-
latory body with respect to the entering into or
performance of this Lease;

E. the entering into and performance of this
Lease will not result in any breach of, or consti-
tute a default under, any indenture, mortgage, deed
of trust, bank loan or credit agreement or other
agreement or instrument to which the Lessee is a
party or by which it may be bound; and.

F. no mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the Lessee, now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor's right,
title and interest therein; provided, however, that
such liens may attach to the rights of the Lessee
hereunder in and to the Units. ‘

SECTION 15. Recording, Expenses. The Lessee will

cause this Lease and any assignment hereof to be filed
and recorded with the Interstate Commerce Commission in
accordance with Section 20c¢ of the Interstate Commerce
Act.

The Lessee will from time to time do and perform
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any other act and will execute, acknowledge, deliver,
file, register, record (and will refile, reregister, de-
posit and redeposit or re-record whenever required) any
and all further instruments required by law or reason-
Ebly requestéd by the Lessor for the purpose of proper
protection, to its satisfaction, of the Lessor's
interests in the Units, or for the purpose of carrying
out the intention of this Lease or any assignment there-
of; and the Lessee will promptly furnish to the Lessor
evidences of all such filing, registering, depositing or
recording, and an opinion or opinions of counsel for the
Lessee with respect thereto satisfactory to the Lessor.
(This Lease shall be filed and recorded with the Inter-
state Commerce Commission prior to the delivery and
acceptance hereunder of any Unit.

The Lessee will pay the reasonable costs and ex-—
penses involved in the preparation, printing and filing
of this Lease, the Security Documents and any assignment
thereof, amendment or supplement thereto. The Lessor
and the Lessee will each bear the respective fees and
disbursements, 1f any, of their respective counsel.

SECTION 16. Federal Income Taxes. The Lessor, as
| the owner of the Units, shall be entitled to such de-
ductions, credits and other benefits as are provided by
the Internal Revenue Code of 1954, as amended to the
date hereof (hereinafter called the Code), tc an owner
of the property, including (without limitaticn) an
allowance for the investment credit (hereinafter called
! the Investment Credit) with respect to the Purchase
Price of the Units pursuant to Section 38 ané related
sections of the Code and the maximum depreciation de-~
duction with respect to the Units authorized under
Section 167 of the Code utilizing the "class life" pre-
scribed in accordance with Section 167 (m) of the Code
(hereinafter called the ADR Deduction). The Lessor
agrees that it will claim the investment credit and ADR
Deduction with respect to the Unlts to the extent per-
m1351ble under the Code.

Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common con-
trol with it, directly or indirectly, will a% any time
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ﬁake any action or file any returns or other dlocuments
inconsistent with the foregoing and that each of such
corporations will file such returns, take such action
and execute such documents as may be reasonable and
necessary to facilitate accomplishment of the intent
‘thereof. Lessee agrees to keep and make available for
‘inspection and copying by Lessor such records as will
ienable Lessor to determine whether it is entitled to
the full benefit of the Investment Credit and the ADR
IDeduction with respect to the Units.

i The Lessee represents and warrants that (i) none
‘'of the Units constitutes property the construction,
,reconstruction or erection of which was begun before
‘April 1, 1971; (ii) at the time the Lessor becomes the
iowner of the Units, the Units will constitute "new sec-
‘tion 38 property" within the meaning of Section 48 (b)
lof the Code and at the time the Lessor becomes the owner
'of the Units, the Units will not have been usead by any
;person so as to preclude "the original use of such

' property"” within the meaning of Sections 48 (b) and

1167 (c) (2) of the Code from commencing with the Lessor
fand (iii) at all times during the term of this Lease,
~each Unit will constitute "Section 38 property" within
' the meaning of Section 48 (a) of the Code.

| The Lessee understands that the rental rate pro-
'vided in Section 2 hereof has been calculated on the
basis of the depreciation deductions (herein called the
Depreciation Deductions) in respect to the Units being
available on the basis of an ll-year life on one of the
accelerated methods of depreciation provided in Section
167 (b) of the Code. '

. SECTION 17. Interest on Overdue Rentals. Any-
thing to the contrary herein contained notwithstanding,
any nonpayment of rentals and other obligaticons due
hereunder shall result in the obligation on the part
of the Lessee promptly to pay, to the extent legally
enforceable, an amount equal to 8 3/4% per annum of the

. overdue rentals for the period of time during which
' they are overdue or such lesser amount as may be legally

enforceable.

SECTION 18. Notices. Any notice required or
permitted to be given by either party hereto to the
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other shall be deemed to have been given when deposited
in the United States mails, first-class postage prepaid,

addressed as follows:
! (a) if to the Lessor, at 3600 West Broad
Street, Richmond, Virginia 23230, Attention:

Treasurer; and

(b) if to the Lessee, at 908 West Broadway,
Louisville, Kentucky 4020, Attention: Secretary-

i Treasurer,
or addressed to either party at such other address as
such party shall hereafter furnish to the other party

in writing.

! SECTION 19. Severability, Effect and Modification
of Lease. Any provision of this Lease which is pro-
hibited or unenforceable in any jurisdiction, shall be,
as to such jurisdiction, ineffective to the extent of
such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not inval-
idate or render unenforceable such provision in any
;other jurisdiction.
| This Lease exclusively and completely states the
!rights of the Lessor and the Lessee with respect to the
Units and supersedes all other agreements, oral or '
Mritten, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing
and signed by duly authorized officers of the Lessor and
ithe Lessee,

SECTION 20. Execution. This Lease may be executed
'in several counterparts, each of which so executed
.shall be deemed to be an original, and such counterparts
‘together shall constitute but one and the same instru-
iment. Although this Lease is dated as of January 1,
'1973 for convenience, the actual date or dates of execu-
ition hereof by the parties hereto is or are, respectively,
‘the date or dates stated in the acknowledgments hereto

lannexed.

|
a
i
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! SECTION 1ll1l. Law Governing. The terms of this
'Lease and all rights and obligations hereunder shall

be governed by the laws of the Commonwealth of Virginia;
iprovided, however, that the parties shall be entitled
ito all rights conferred by Section 20c of the Interstate

,Commerce Act.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed as of

!the date first above written.
‘ SEABOARD COAST LINE RAILROAD COMPANY

; by A,ziii__/(ﬂ<:9 CZ:__45~—m——-.

Treasurer

}(CORPORATE SEAL)
[

Attest:

Assistant Secretary

LOUISVILLE AND NASHVILLE RAILFOAD COMPANY

|
‘ by
! ) egre ry-Treasurer

(CORPORATE SEAL)

| Attest:

Assibtant Secretary
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COMMONWEALTH OF VIRGINIA) Ss. :
CITY OF RICHMOND )

on this /7% day of February, 1973, before me person-
ally appeared LEONARD G. ANDERSON, to me personally known,
who, being by me duly sworn, says that he is the Treasurer
of SEABOARD COAST LINE RAILROAD COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the exe-
cution of the foregoing instrument was the free act and

deed of said corporation.

Qif{% e

Notary Puhllc

My Commission expires JUL 12 1974

(NOTARIAL SEAL)

STATE OF KENTUCKY )

COUNTY OF JEFFERSON) °°°°F

On this s?/eZ day of February, 1973, before me person-
ally appeared C. HAYDEN EDWARDS, to me personally known,
who, being by me duly sworn, says that he is the Secretary-
Treasurer of LOUISVILLE AND NASHVILLE RAILROAD COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

. My Commission expires $ /977

(NOTARIAL SEAL)




Description

2,250 HP U23B diesel-
electric locomotives

o

2,000 HP GP-38-2
diesel-electric
locomotives

2,000 HP GP-38-2
,. diesel-electric
locomotives

SCHEDULE A

Number
Builder's of
Plant Units

Builder's
Specifications

Identifying
Numbers
(Both Inclusive)

Time and Place
of Delivery

3530~A dated
April, 1971

as modified
October 9, 1972

foammons =

(fevaiseu
October 14,
and
further modified
December 19, 1972

Erie, 20
Pennsylvania

1972)

8090 dated McCook, 15
January 3, 1972 Illinois -
as amended.. . N
" by 28090=3 ‘
modified
August 25, 1972
and revised
A through E

8090 dated
January 3, 1972
as modified
August 25, 1972
and revised
A through E

McCook, 10
Illinois

L & N 2708-2727

L & N 4100-4114

L & N 4115-4124

January-
April, 1973 at

‘Walton,

Kentucky

Pebruary-: _
Maré¢h,. . 1973 at
Hammond,
Indiana

March, 1973 at
Hammond,
Indiana
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CONDITIONAL SALE AGREEMENT - ¢

Dated as of January 1, 1973
Between

GENERAL MOTORS CORPORATION |

(Electro-Motive Division) :

. N ‘!’

: and.

|
I

SEABOARD COAST LINE RAILROAD COMPANY




CONDITIONAL SALE AGREEMENT dated as of

. January 1, 1973, between the corporation named in Item
1 of Schedule A hereto (hereinafter called the Vendor

“or Builder, as more particularly set forth in Article 26

~ hereof), and SEABOARD CoAsT LINE RAILROAD CoM-

_PANY, a V1rg1n1a corporatlon (heremafter called the
Rallroad) ' : : : -

" ‘WHEREAS, the Bullder has agreed to construct or cause

to be constructed, sell and deliver to the Railroad, and-the

Railroad has agreed to ‘purchase, the railroad equipment
~described in Schedule B hereto. (heremafter called the
Equxpment) :

Now, THEREFORE, in consideration of the mutual prom-

ises, covenants and agreements hereinafter set forth the
partles hereto ‘do hereby agree as follows:

- ARTICLE 1. Incor_poratzon of Model Provisions. When--. .
~ever this Agreement incorporates herein by reference, in
whole or in part or as hereby amended, any provision of .

‘the document entitled “Model Conditional Sale Provisions”

annexed to this Agreement as Part I of Annex A hereto
(hereinafter called the Model CSA Provisions), such pro-
vision of the Model CSA Provisions shall be deemed to. be

a part of this instrument as fully to all intents and purposes™

as though such provision had been set forth in full in this
instrument.

ARTICLE 2. Construction and Sale. Article 2 of the
Model CSA Provisions is herein incorporated as Article 2
hereof subject, however, to such amendment, if any, as may-
. be set forth under the Additional Agreement in Schedule

- A hereto.

AR B e




 ARTICLE 3. Inspectzon and Delivery. Artrcle 3 of the

' Model CSA Provisions is 1ncorporated as Artlcle 3 hereof.

"ARTICLE 4. Purchase Price and Payment The base

- price per unit of the Equipment is set forth in: ]Schedule B

hereto. The base price is subject to'such i mcreas: or decrease
as mdy be agrsed to by the Builder and the Railroad. The
term “Purchase Price” as used herein shall mean ttie base
pr1ce or prices as so increased.or decreased. |

" For. the purpose of making settlement, the; Equ*pment
shall be divided into such number of Groups of i mmts of the
‘Equipment, delivered to and accepted by tiie Railroad (each

. such Group being hereinafter called a uroup) as the
- Builder and the Railroad may agree to. i

The Railroad hereby- atxnowreages itseif 1:(,‘ be indebted

-to ‘the Vendor in the amount of; and hereny Iprormses to

: pay in cash to -the- Vendor at such- place as lthe Vendor

- may designate,~the Purchase- Prace of the Equ1pn1ent fas
follows. e TN UV , |, o

(a) On each Clos*ng Date (as herelnaf ter deﬁned) '

- with respect t6 eachh Group "the amount, ' if any, by

which ( x) the’ Purchase Price of all units of the Equip-
" ment covered by this Agreement and the purchase price

" of all units of railroad eqilipment covered iby the Con- - *
ditional Sale Agreements referred to in Item 5 of
Schedule A heréto (herelnafter called the C)ther ‘Agree-

 ments)’ for which settlement has theretofore or i then
- being--made, as stated in the i invoice or ‘inyoices there-

for (said 1nv01ced prlces being - hereinafter called the

- Interim Invoiced Purchase Prices), exceleds (y) the

sum of $18, 100000 -and any amount or amounts pre-

s v1ously paid or payable -with respect to! ‘the Interith
Invoiced Purchase Prices. pursuant  to t]ns subpara-
graph (a) and pursuant to subparagraph (a) of the

I
i
i
I
i
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, third paragraph of Artlcle 4 of the Other Agreements R
| (said excess of clause (x) over clause (y) being herein-- |
-1 after called the Excess Amount); provided, however, -
| that if settlement is being made on such Closing Date S
- for units of railroad equipment under the Other Agree- -
no - 'ments, the amount payable pursuant to this subpara- -
o _”graph (a) shall be that proportion of. the’ Excess: ; |

* Amount which the Interim Invoiced Purchase: Prices C A
a payable on such Closmg Date under this Agreement is |
- of the aggregate of all the Interim Invoiced Purchase - ‘:i :
Prices payable on such Closing Date under thxs Agree— o
'ment and the Other Agreements; - o l'

(b) upon receipt of a-final certlﬁcate or eertlﬁcates -

of aggregate Purchase-Price (hereinafter called: the. 3
Final Certificate) for all Groups delivered hereunder, |
the amount, if any, by which the final aggregate Pur- - i
chase Prices of all Groups delivered hereunder, as stated - |
in the final invoice or invoices, therefor (heremafter
S - called the Final Invoiced Purchase Price) shall exceed |

SRR SR TR i ~* the aggregate of the Interim Invoiced Purchase Prl_ces_,v_ L
|

i

l

i | ¢ and .

(¢) in 15 consecutive annual instalments, as herein-" - | =~
after provided, an amount equal to the aggregate of the
Interim Invoiced Purchase Prices of all Groups less the |

‘amount paid or payable with respect thereto pursuant to |

I

subparagraph (a) of this paragraph (the aggregate of -
said instalments being heremafter called the Condltronal "
L Sale Indebtedness). '

' If this Agreement shall be assigned by the Bullder,; i
‘the obligations of the Railroad under subparagraphs (a) |
+ -and (b) of the preceding paragraph of this Article 4 shall |




-be an unsecured obligation and the Builder shall not have
any lien on, or claim against, the Equipment or any part
- thereof with respect to such obligations. : -
The first five annual instalments of the Conditiorial Sale
Indebtedness payable pursuant to subparagraph (c) of the
-third paragraph of this Article 4 shall each be in an amount
equal to 6.629834% of the Conditional Sale IndeBtedness '
and the last ten annual instalments so payable shall each be
~in an amount equal to 6.6850839% of the Conditiorial Sale
Indebtedness, in each case rounded up to the nearest cent.
The first instalment of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (c) of the third -
paragraph of this Article 4 shall be payable on June 1,
' 1974, and subsequent instalments shall be payable annually
- thereafter on June 1 of each year to and including. June 1,
1988. The unpaid portion of the Conditional Sale Irdebted- -
ness - shall bear interest from the respective Closmg> Dates .
in resp hich such indebtedness was incurred at the
rates o % per annum in respect of the instalments of
Condltronal le Indebtedness payable—on June 1 in the
'years 1974 to 1978, inclusive, an@per annum in -
.respect of the instalments of Conditional Sale Indebtedness.
payable on June 1:in the years 1979 to 1988, inclusive. Such
interest shall be payable to the extent accrued on June 1
and December 1, in each year, commencing June |, 1973.
The Final Certificate shall be delivered on or before the

- date set forth in Item 2 of Schedule A hereto (hereinafter

called the Cut-Off Date).. The Builder agrees that the

~ -Interim Invoiced Purchase Prices shall be so fixed that they

- will not exceed, in the aggregate the Flnal ]nv01ced'
Purchase Price.

The term “Closing Date” with respect to any C,roup of _ |

- the Equipment shall mean such date (prior to_Au;?ust 31, |




5‘

1973), not more than ten business days following presenta;

tion by the Builder to the Railroad of the invoice and the
Certificate or Certificates of Acceptance for such Group, as
shall be fixed by the Railroad by written notice delivered to
. the Vendor at least five business days prior to the Closing

Date designated therein; provided, however, that the aggre-
gate Purchase Price of all Groups settled for pursuant to

- this Agreement and the Other Agreements on any Closing

Date occurring prior to March 29, 1973, April 10, 1973 and
May 31, 1973, shall not exceed $10,100,000, $14,100,000
and $15,100,000, respectively. The term ‘business days”
as used herein means calendar days, excluding Saturdays,
Sundays and any other day on which banking institutions

in Baltimore, Maryland or New York, New York are auth—’ }
~orized to remain closed. ;

" All interest under this Agreement shall be calculated on
the basis of a 360-day year of twelve 30- day months

- The Railroad will pay, to the extent legally enforceable »
~ interest at a rate which shall be at the rate of 834 % per
- annum upon all amounts remaining unpaid after the same.

shall have become due and payable pursuant to the terms

“hereof, anything herein to the contrary notwithstanding.
. All payments provided for in this Agreement shall be

- made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for

the payment of public and private debts. Except 4s provided

- in Article 8 hereof, the Railroad shall not have the privilege
- of prepaying any instalment of its mdebtedness hereunderv
.prior to the date it becomes due. ‘

In the event the Vendor pursuant to Artlcle 17 hereof,

- assigns the right to receive the payments herein provided to =
- be made by the Railroad, the assignee thereof miay request
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the Railroad to make such payments to it at such addresé‘_

as shall be supplied to the Railroad by the asmgmee

ArticLE 5. Taxes. Article 5 of the'Model ‘CSA Pro-

visions is herein incorporated as Article 5 hereof.

ARrTICLE 6. Title to the Equipment. Article 6 of the
Model CSA Provisions is herein incorporated -as Article
6 hereof. :

ARTICLE 7. Identification Marks. The Railroad will
cause each accepted unit of the Equipment to be kept num-

bered with the identifying number as set forth in Schedule B
‘hereto and will keep and maintain, plainly, distinctly, per-

manently and conspicuously marked on each side of such
unit, in letters not less than one inch in height the words
“MERCANTILE—SAFE Derosit AND TRrust | COMPANY,

_ AGENT_—SECURITY OWNER” or other-appropriate words, des-
ignated by the Vendor, with appropriate changes thereof

and additions thereto as from time to time may ‘be required
by law in order to protect the title of the Vendor' to such unit
and the rights of the Vendor under this Agreement. The
Rallroad will not permit any such unit to be placed in opera-

~ tion or exercise any control or dominion over the same until
. such names-and wqyds shall have been so marked on both

sides thereof and,will replace-or cause to be replaced
promptly any such names and word or words. which may

- be removed, defaced or -destroyed The Railribad will not

- permit the identifying number of any unit of Equipment to-
- be changed except in-accordance with a statement of new
- identifying numbers to be substituted therefor, which

statement previously shall have been filed with the Vendor
and filed, recorded or deposited in all public 6ffices where

- this Agreement shall have been filed, récorded_brdepdsited.-

i
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Excebt as above provided, the Railroad will not allow

the name of any person, association or corporation-to be

placed on any units comprising the Equipment as a designa- :
tion ‘that might be interpreted as a claim of ownership;
provided, however, that the Railroad may cause the Equip-
ment to ‘be lettered withthe names or initials or. other in-
signia customarily used by-the Railroad or-its affiliates on..
railroad equipment used by it of-the -same or a similar type
. for convenience .of identification of -the mterests of the :
" Railroad or such affiliates therem :

ArTICLE 8. Ca;malty Oc'cur'renc'és ; Insurance. In ‘the
event that any unit of- the Equipment shall be worn out, lost, . "
destroyed, irreparably damaged; seized by the government -
or otherwise rendered permanently unfit for use from any
cause whatsoever (such occurrences being hereinafter ;|
called Casualty Occurrences) prior to the payment of the -
full indebtedness in respect of the Purchase Price of ‘the

Equipment, together with interest thereon and all other

payments required hereby, the Railroad shall promptly and

fully inform the Vendor in regard thereto. When the ag-

gregate Casualty Value (as defined herein) of units cov- .

ered hereby (exclusive of units having suffered a Casualty
Occurrence with respect to which a payment shall have

been made to the Vendor pursuant to this Article 8) shall -
exceed $100,000 (or such lesser amount as the Railroad

from time to time may elect), the Railroad shall pay to .

the Vendor on the next instalment payment date for the
payment of Conditional Sale Indebtedness a sum equal to
the aggregate Casualty Value of such units covered hereby

as of the date of such payment and shall file with the

Vendor a certificate of a Vice President or the Treasurer
of the Railroad setting forth the Casualty Value of each

. unit of the Equipment suffering a Casualty Occurrence.
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~ Any money paid to the Vendor pursuant to the preced-
ing paragraph of this Article 8 shall be applied, at the direc-
tion of the Railroad, to prepay, pro rata, instalments of Con-
ditional Sale Indebtedness payable pursuant to subparagraph

(c) of the third paragraph of Article 4 hereof then and
thereafter falling due, or toward the cost of a unit cl units
of standard-gauge railroad equiprent \oth°r than passenger
or work equipment) first put into service no earlier than
January 1, 1973, to replace such units suffermg a Camalty
Occurrence If such replacement equ;pmem' shall be equip-
ment theretofore used in railicad service the Bailrciad shall
“deliver to the Vendor a certificaie of a Vice Precmcnt or
the Treasurer of the Kaiiroad tha: the cost of uch equip-
ment does not exceed the fair value therect.

y The Casualty Value. of each utit of ‘he EqLupment
(other than a replacemeni aait) sheil be deemed to be
" that amount’ which-bears the-zatne atio to the orlgmal :
. Purchase Price thereof: (less, in the event that the Railroad
shall have ‘made any payment or payments under the pro-
visions -of - subparagraphs - (a)*and (b) of the third para-
graph of ‘Article 4 hereof, an amount which bears the same |
ratio to the aggregate of-all -such payments as the original
Purchase Price of such unit bears:to the original aggregate
Purchase Price of all Eqmpment) as the unpaid Co: ndltlonal
Sale Indebtedness (without giving. effect to any. prepay-
ments then or theretofore made) as of the date payment is
‘made with respect: to such Casualty Occurrence. bears to
the original Conditienal Sale Indebtedness. :
- The Casualty -Value-of each replacement unit shall be
deemed-to be that amount which bears the same ratio to the
portion of ‘the cost- thereof paid by the Vendor as the .
- unpaid Conditional Sale Indebtedness (without giving effect
" fo any. prepayments then or theretofore made). as of the -
~date payment is made with.respect to such Casualty Occur- -




9 - o : o o
. . i
. "

_ rence bears to the unpaid Conditional Sale Indebtedness '
~ (without giving effect to any such prepayments) as of
the date of acquisition by the Vendor of Such‘ replacement I
umt, . . v N j' ‘

‘The Rarlroad wilI ¢aiise aiiy repIacement unit or umts to v
be marked as provided in Article 7 hereof. Afiy andall such (‘l

- replacements of Equipment shall constltute accéssions to the | ¥+«

Equipment and shall be subject to all appropriate terms and |
conditions of this Agreement as thoiigh part of the original
Equipment delivered hereunder and shall be included in the H._

term. “Equipment” ‘as tused ‘in this Agteement. Title to; = -

all such repla¢ement units shall be fréé‘and clear of all liens | i
and encumbrances except the lienis permltted by the second ' -
~ paragraph of Artlcle I4 hereof and ‘shall"be taken 1n1t1a11y

and shall remain in the name of: the Vendor subject to thel - -

“provisions hereof; and the Rallroad shall‘ execite; acknowl-
edge, dehver, file, record’ or dep051t all stich ‘documents and.
~ do any and all such acfs as may be necessary to cause such’ -
~ replacement ‘units t9 ‘Come under and be subject to this| -
“Agreement. All suth replacement units shall be warranted:

in like manner as is customary at the time for similar equi'p—i, _

ment. Whenever the Railroad shall file with the Vendor a'
‘written direction to apply amounts toward the cost of any.
replacement unit or units, the Railroad shall file therewith,
executed counterparts of an opinion of counsel covering the“'
matters set forth in this paragraph. 5

So long as none of the events of default specified in
Article 18 hereof shall have happened and be cont1nu1ng,
any money paid to the Vendor pursuant to this Article &
shall, if the Railroad shall in writing so direct, be invested;
pending its application as hereinabove provided, in such
direct obligations of the United States of America or any
political subdivision thereof or obligations for which the faithi
of the United States is pledged to provide for the payment of
principal and interest, or open market commercial paper
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rated “A-1” or “A-2" or the equivalent of either by Stand-
ard & Poor’s Corporation or a comparable national rating
agency or in certificates of deposit of commercial banks
in the United States of America having capital and
surplus aggregatmg at least $40,000,000, in each. case ma-
turing in not more than one year from the date of such

investment (hereinafter called Investments), aj may be

specified in such written direction. Any such obligations
shall from time to time be sold and the proceeds reinvested
in'such Investments as the Railroad may in writing direct.
Any interest received by the Vendor on any Irvestments
shall be held by the Vendor and applied as herein provided.
Upon any sale or the maturity of any Investments, the

proceeds thereof, plus any interest received by the Vendor . -

thereon, up to the cost (including accrued 1nterest) thereof,

.shall be held by the Vendor for application pursuant to this
‘Article 8, and. so long as no event of default specified -in
- Article 18 hereof shall have occurred and be contmulng any -
- excess shall be paid to the Railroad. If such proc eeds -(plus.
~ such interest) shall be less than such cost, th° Railroad -
" “will promptly pay to the Vendor an amount - equal to such

deficiency. The Railroad will pay all expenses incurred by

~ the Vendor: in connection with the purchase and sale of
- Investments. ‘ ,
"~ If one of the events of default spec1ﬁed in, Artlcle 18-
hereof shall have occurred-and be continuing, then so long
- as such event of default shail continue all money then held
by the Vendor pursuant to this Article 8 (1nc1ud1.ng for this
. purpose Investments) shall be applied by the Vendor as if |
such money were money received upon the sale of Equlp-

ment pursuant to, Article 19 hereof.

In order to facilitate the sale or other disposition of any .

Equxpment suffering a Casualty Occurrence, the Vendor

shall, upon request of the Railroad, after payrent by the
Railroad of.a sum equal to the Casualty Value of such
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Equ1pment execute and dehver to the Ra1lroad or the Rall-

- road’s vendee, assignee or nominee, a bill of sale (without
~ warranties) for such Equipment, and such other documents . o
as may be required to release such Equlpment from the
- terms. and scope of  this Agreement, in such form as’ may»
‘be reasonably requested by the Railroad. . =~ - - '? L
The Railroad will at all times prior to the payment of L
“the full indebtedness in respect of the Purchase Price: of .
~ the Equipment together with interest thereon and all other

payments required hereby, at its own expense, cause to be
carried and maintained, insurance in respect of the: Equ1 -
ment at the ’tlme subject hereto and. public liability i msur-

ance, in amounts and against.risks customarily 1nsur<'d.

against by railroad companies on similar equipment, and in
any event in amounts and against risks-comparable to tho;se
insured against by the Railroad on equipment owned by I|t

ARTICLE 9. Mcn'ntenancé and Repair The Ra1lro<td

. w111 at all times maintain the Equipment or cause the Equ1p—
ment to be maintained in good order and. repa1r at its own_‘
. expense. -

forth in Item 3 of Schedule A hereto is herein mcorporated
in thls Article 10 with the same effect as if herein set
forth. o ‘

- ArtICLE 11. Compliance with Laws and Rules. Arn— )
cle 11 of the Model CSA Provisions is herein incorporatad

as Article 11 hereof. :
r

ARTICLE 12. Reports and Inspections. Article 12 bf
the Model CSA Provxslons is hereln 1ncorporated as Artlc le -

12, hereof

oo et

i
i

I
o
1t
1

|

1

. ARTICLE 10. Bmlder's Warranty of Material and :
Workmansth The agreement of the parties relatlng to__
the Builder’s’ warranty of material and workmanship set




| ‘Moore shall be counsel for the first As'signee‘ of this Agree-

"ARrTICLE 13. Possession and Use. Article 13 of the
- Model CSA Provisions is herein incorporated as:Article
13 hereof subject, however, to such amendment, if any, as

may be set forth under the Additional Agreemeint i in. Sched-
ule A hereto. !

ARTICLE '14. Prohzbztwn Agaivst Liens., Article 14 of

the Model CSA Provisions is herein i mcorpox ated as Article
14 hereof. : ¢

ArtICLE 15. Railroad’s Indemnities. Article 15 of the

Model CSA Provisions is herein incorporated as Artlcle 15
hereof.

ARTICLE 16. Patent Indemmities. The Agreement of
the parties relating to patent indemnification contained in

‘Ttem 4 of Schedule A hereto is herein incorporzted in this -

Artxcle 16 w1th the same effect as if herem set forth

ARTICLE 17. Asszgnments ‘Article 17 of the Model.

‘C‘SA__Provlsmns is herein incorporated as Article 17 h.ereof

ArticLE 18." Defaults. Article 18 of the Model CSA

Provisions is herein incorporated as Article 18 here{)f.

ARTICLE 19. Remedies. Article 19 of the Modef CSA -

- Prov151ons is herem 1ncorporated as Article 19 hereof

ArTtIcLE 20. Applicable State Laws. Article 20 of the

Model CSA Provisions is hereln 1ncorporated as Article 20
hereof. Co .

[

ARTICLE 21. Recordihg. .Arti.c__le 21 of the Model;CSAu
o Provisions' is herein incorporated as Article 21 here'of

ARTICLE 22. Payment of Expenses. Artlcle 22 of the

- Model CSA Prowsxons is herein incorporated as Article 22/

hereof except, however, that Messrs. Cravath, Swaine &

PSR
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- ment and for any party acquiring an.interest in such ﬁrst- B

 assignment and this Article 22 shall not include fees and ’
. ‘expenses of additional counsel for said parties. '

'AwTicLE 23. Notice. Any notice hereunder to each of -
. the parties designated below shall be deemed to be properly i
served if delivered or mailed to it at its chief place of busx-v %

ness at the following specrﬁed addresses:

(a) to the Railroad, at 3600 West Broad Street

'Richmond, Virginia 23230 attention: L. G. Anderson,

Treasurer ;

(b) to the Builder at the address spec1ﬁed in Item
: 1 -of Schedule A hereto, and. S

 (c) to.any assignee of the Vendor:or' of the Rail-
road, at such address as may have been furnished in " :
wr1t1ng to the Railroad or the Vendor, as the case may B

o .be, by such a551gnee,

or, at such other address as may have been. furnished in |
wrltmg by such party to the other partles to this Agree-'

ment.

CARTICLE 24. Article Headings; Effect and 'Mc'_;d'iﬁ-.' ‘
cation ¢f Agreement. Article 24 of the Model CSA Pro- |

vicions is herein incorporated as Article 24 hereof.

Ar7IcLE 25. Law Gn'verning. The terms of ‘this

Agreement and all rights and obligations hereunder shall -

be governed by the laws of the Commonwealth of Virginia;
-previded, however, that the parties shall be entitled to all

- rights conferred by Section 20c of the Interstate Com-

~ ‘merce Act and such additional rights arising out of the

Hiling, recording or depositing hereof and of any assignment
. thereof as shall be conferred by the laws of the several
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Jurxsdxctlons in whxch thxs Agreement or any ass1gnment
hereof shall be filed, recorded or deposited. )

ARTICLE 26. Deﬁm’tions. Article 26 of the Model
'CSA Provisions is herela incorporated as Artlcle 26 hereof

ARTICLE 27. Execution. This Agreement may be ex-
ecuted in any number of counterpaits, sach of which so
executed shall be deemed to be an originz], and such counter-
parts together shall constitute but orie and the same counter-
part, which shall be sufficientiy evideaced bty any. such
original counterpart. Although this Agreement is dated
for convenience as of January 1, 1973, the actual date or
dates of execution hierecf b ;7 the parties hereto is or are, re-
spectively, that date or uates stated in the acknowledgments '
. ;,. .
- IN WITNESS WHEREDF; the] partxes ‘hereto, each pur-

suant to dué corporate authority, have caused this mstru—
" "ment to be executed in their"respective corporate names by

their officers, thereunto dily autliorized, and their respective .

corporate seals to bé hereunto affixed; duly attested all ‘as of -
the date ﬁrst wrltten e

|
N
. N RE
.o - »; ¢

GENERAL Mo'rons CORPORATION
(Electro-Mo e Division),

) A B R
NS St el
.._..9{..........

e 00 00y . oo

Assistant Secretary
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 COUNTY OF COOK

| My Commlsswn expires JULY 11, 1976

" COMMONWEALTH OF VIRGINIA } s !

My Commlsswn expxres JuL. 12 1974 L

'[NOTARIAL SEAL] T
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STATE OF ILLINOIS } ss.

On thls3o ~’day of January, 1973 before nie pers,n-
ally appeared HAROLD L. SMITH  , tome personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GENERAL Motors CorrorAaTION (Electro-Motive
Division), that one of the seals affixed to the foregeing in-
strument is the corporate seal of said corporatior, that said
instrument was signed and sealed on behalf of ‘said cor-
poration by authority of its Board of Directors and he

acknowledged that the execuiion of the foregoing instru- -

ment was the free act and deed of said corporation.

: £ i

v
. . R I I R A

Notary rubh(‘

i;
[NOTARIAL sEAL] . = o
CITY OF RICHMOND -

'
i

On this 3/57 day of January, 1973 before me person-'

ally appeared LeEoNaRD G. ANDERSON, to me pérsonally.

known, who, being by me duly sworn, says that he is the
‘Treasurer of SEABOARD CoAsT LINE RAILROAD Cc:»MP'ANi?:_
-that one of the seals affixed to the foregoing instriment is -

the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by

“authority of its Board of Directors and he chknowl-
~edged that the execution of the foregomg 1nstrument was
: -the free act and deed of said corporat

Notary Pubhc

5 "‘-:j'g;.w.;r [RECIRIENY-

¢
1N
~
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Item 1:

Item 2:

Item 3:

'scf:HED'ULE A—G. M

General Motors Corporatlon (Electro Motive E
D1v1s1on) LaGrange Illinois 60525. -

August 31, 1973 -

The Builder warrants that the Equipment is of |
the kind and quality ‘described in, or will be built

-in accordance with, the Specifications referred to .
- in Article 2 of the Conditional Sale Agreement to ;-

which this Schedule A is. attac‘hed (hereinafter in |
this Schedule A called the Agreement) and is suit-

able for the ordmary purposes “for which the

Equipment ig, used and warrants each unit of the. §
Equipment to be free from defects in material and i
workmansh1p whlch may develop ‘under normal

" use and serv1ce “within two years from date of u
delivery of such un1t or before such umt has been " |

operated 250 000 mlles whlchever event shall first
occur. The Bu1fder agrees to correct such defects, |
which. examination shall disclosé to the Builder’s |
satisfiction to be defective, by repair or replace- -

ment F. O. B. factory and such correction shall

 constitute fulfillment of the Ruildsr’s obligation - |

with respect to such defect under this warranty.
The Builder warrants specialties not of its own |
specification or design to the same extent that the !
suppliers of such spec1alt1es warrant such 1tems
to the Builder.
. There are no warranties 7ith rpspect to ma-
terial and workmanship, exrreesed or nnplled,l

made by the Builder exccpt the warranties setv I
- out above.
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Notwithstanding anything to the contrary
contained in the Agreement, it is understood and
agreed that there may be incorporated in each
unit of the Equipment a limited number of used
components which will be remanufa.ctw ‘ed by the
Builder and will be the equlvalent of [new com-
ponents. :

The Builder reserves the rlght to make changes
in the design of, or add any improvements to,

" units of the Equipment at any time without incur-

ring any obligation to make similar changes or
additions in respect of units of the ;Equipment
previously delivered to the Railroad. '

The Builder further agrees with the Railroad
that neither the inspection as prov 1ded in Article
3 of the Agreement, nor any exammatxou, nor

* the acceptance of any units of the Equipment as

| Item 4:

provided in said Article 3 shall be deemed a waiver-
or a modification by the Railroad of ‘any of its
rights under- this Item 3. = g

:*‘ 1t

Except to the extent the Builder is obli gated under
the . Agreement to indemnify, protect and hold
harmless each assignee of any of the rights of the
Builder under the Agreement, the Railroad agrees
to-indemnify, protect and hold harmless each such
assignee fromr and against any and all liability,
.claims, demands, cost, charges and expenses, in-

‘ cludmg royalty payments and counsel. fees; in any

manner 1mposed upon or accrumg ‘against each

~.such- assignee because of the use in or about the

‘construction or operation of the Ecuipment, or
‘any unit thereof, of any design, article or material
which infringes or is claimed to 1nf1 inge on any
patent or other rlght . o :
. DR
I
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. The Builder shall defend any suit or prbééed;

1ng brought against ‘the. Railroad and/or each’

. assignee of the Builder’s rights under this Agree- -
" ment so far as the same is based on.a claim that
" the Equipment of Builder’s specification, or any
- part thereof, furnished under the Agreement con-
stitufes an infringement of any patent, if notified R

promptly in writing and given authority, informa-

‘tion and assistance (at Builder’s expense) for the

defense of same, and the Builder shall pay all
damages and costs awarded therein against the .
Railroad -and/or any such assignee.

In case any unit of the Equipment or any part
thereof, is in such suit held to constitute infringe-
ment and the use of such unit or part is enjoined,
the Builder shall at its option and at.its own ex-

pense either procure for the Railroad and any .

such assignee the right to continue i1ising such unit .
or part, or replace the same with non-infringing

equipment subject to the Agreement or modify it
so it becomes non-infringing, or remove such unit -

and refund the Purchase Price and the transporta-

‘Price is so refunded, such refund shall be made
to the assignee of the Builder’s rights under the
Agreement if the Agreement has been so assigned,
which refund shall be applied in like manner as
payments in respect of Casualty Occurrences
under Article 8 of the Agreement.

tion and installation costs thereof. If the Purchase |.-

The Builder will not assume liability for patent |

infringement by reason of purchase, manufacture, ;

sale or use of devices not included in and covered
by its specification.
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The foregoing states the entire liability of the

' Builder for patent infringement by the Equlpment .
or any part thereof. t}
Item 5: The two Conditional Sale Agreemnients dated as
of January 1, 1973, between the Railroad and

The Atlantic Land and Improvement Company

and General Electric Company, re*.pectwely

ADDITIONAL AGREEMEN T

Article 13 of the Conditional Sale Agreement to which -
this Schedule is attached is amended by adding to the end

~ of Article 13 of the Model CSA Provisions, which is in-

corporated as Article 13 thereof, the followi ng paragraph:

“The Railroad may Iease the equpment to.any

subsidiary or affiliated corporation of the Railroad;

- provided; however,.that such lease shall not relieve

~ the Railraad.of its obligations,to the Vendor under
this Agreement and that the rights of such subsidiary

or affiliated corporation under such;lease shall be

expressly subordinated to the rights and remedies
of the Vendor under this Agreement. A copy of

such lease shall be furnished to the V endor.” .
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. Form 1170 :
' ANNEX A

MODEL CONDITIONAL SALE PROVISIONS

ARTICLE 2. C onstruction and Sale. Pursuant to thzs

Agreement the Builder shall construct the Equxpment at | -

its plant set forth in Schedule B hereto, and will sell and
deliver to the Railroad, and the Railroad will purchase from

the Builder and accept delivery of and pay for (as here- .
inafter provided), the Equipment, each unit of which shall ;.
- be constructed in accordance with the specifications referred
- to in Schedule B hereto and in accordance with such modi-
‘fications thereof as may be agreed upon in writing bétween
the Builder and the Railroad (which specifications and !

modifications, if any, are hereinafter called the Specifica-

tions). The. design, quality and component parts of each
unit of the Equipment shall conform, on the date of com- |
pletion of manufacture of each thereof, to all Department of-
- Transportation and Interstate Commerce Commission re-
quirements and specifications for new equipment and to -
"all standards recommended by the Association-8f Amerlcan
Railroads interpreted as being applicableito.railroad equip-

ment of the character of such units of the Equipment,

and each unit of the Equipment (except to the extent, if

any, referred to in Article 8 hereof) will be new- raﬂroad
equipment.

ArTICLE 3. Inspection and Delivery. The Builder will
deliver the units of the Equipment to the Railroad at the
place or places specified in Schedule B hereto (or if Sthed-
ule B does not specify a place or places, at the place or
places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto,

R
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“The Bullder ] obhgatxon as to time of dehvery is sub-
ject,showever, to delays resultmg from causes beyond the -
. Buxlder s reasonable control, including but not limited to
acts of God, acts of government such as embargoes, priori-
ties and allocations, war or war conditions, rict or civil
commotion, sabotage,. strikes, differences with ;workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary mcntenals or
$&'of carriers or subcontractors.
lotwithstanding the preceding provisions of this Arti-
3, any Equipment not delivered, accepted cmd settled
for ‘pursuant to Article 4 hereof on or befor' the date
set forth in Item 2 of Schedule A hereto shall be excluded
‘herefrom. If any Equipment shall be excluded from this
- Agreement pursuant to the immediately preceding senterice,
the Railroad and the Builder shall execute an;agreement
supplemental hereto limiting this Agreement to’ ‘the Equip-
ment not so excluded herefrom. If the Builder’s failure to
deliver Equipment so excluded from this Agreement re-
sulted from one or more of the causes set forth in the
.~ immediately preceding paragraph, the Railroad shall never-
theless be obligated to accept -such Equipment and pay

the full purchase price therefor, determined as provided

in this Agreement, if and when such Equipment shall be
completed and delivered by the Builder, such payment to be

in cash on the delivery of such Equipment, either- directly =
or, in case the Railroad shall arrange therefor; by means
~of a conditional sale agreement, equipment trust or such

- other-appropriate method of ﬁnancmg as the Rallroad shall

determine. RN .
During construction, the Equlpment shall be subject to

.+ - inspection and approval by the authorized 1nsp°ctors of the .

‘Railroad and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder agrees
i+ to inspect all materials used in the construction of the
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Equipment in accordance with the standard quality control
practices of the Builder. Upon completion of each unit or

of a number of units of the Equipment, such unit or units

shall be presented to an inspector of the Railroad for in- -
spection at the place specified for dehvery of such unit or .

units, and if each such unit conforms to the Spec1ﬁcat1ons,

requirements and standards applicable thereto, such in-’
spector or an authorized representative of the Railroad
shall execute and deliver to the Builder a certificate of
acceptance (heremafter called the Certificate of Accept-
ance) stating that such umt or units have been inspected
and dccepted on behalf of the Railroad and are marked
in accordance with' Article 7 hereof; provided, however,
that the Builder shall not thereby be.relieved of its war-.

ranty set forth or referred tg.in Article 10 hereof.

, On delivery of each such unit heréunder at-the place -
specified for delivery, the Railroad will assume with. re-
spect thereto the responsibility and risk of, and shall not -
" be released from its obligations hereunder in the event of;
' ‘any damage to or the destruction or loss of any unit of or .

all the Equxpment provided, however, that the Builder

shall not thereby be relieved of its warranty set forth or
: referred to in Article 10 hereof. n

.-ARTICLE 5. Taxes. All payments to be made by the

Railroad hereunder will be free of expense to the Vendor

~ for collection or other charges and will be free of expense.
. to the Vendor with respect to the amount of any local, state
or federal taxes (other than net income, gross receipts
[except gross receipts taxes in the nature of or in lieu of -
sales taxes], excess profits and similar taxes) or licénse:
fees, fines or penalties hereafter levied or imposed- upon :

or measured by, this Agreement or any sale, use, payment,
shxpment delivery or transfer of title under the terms

‘ ;hereof all of whlch exnenses ta:\es and license fees ﬁnes .
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and penaltxes the Railroad assumes and agrees to pay on

N ‘. demand in addition to the indebtedness in réspect of the

 Purchase Price of the Equipment. The Railroad will also
.. pay promptly all taxes and assessments whxrh may be im- -
- posed upon the Equipment delivered to it or for the use
- or operation thereof by the Railroad or upon the eurni:

5 arising therefrom or upon the Vendor so*eiy by reasor ct

its ownership thereof and will keep at ail’ times all ard

s ‘every part of the Equipment free and clear of all taxes and

* assessments which might in any way affect the title of the .
~Vendor or result in a lien upon any unit of the mqulps__mt,
- provided, howevey, that the Railroad shall bf under 'nG ob- -
ligation to pay any taxes, assessments, hcense fees, charges,
fines or penalties of any kind so long as it is contesting m
- good faith and by appi‘opnate legal proceedngs such taxes,

- 'assessments, licenise fees, chafges, ﬁnes or* penalties® and
the nonpayment  thereof does ‘not, in the opxmon of the -
Vendor, adversely affect the property. ory rlghts cf the -

Vendor in or to the Equlpment or otherw1se undet ‘this. -

Agreement. If any such expenses, taxe.:,' assessmenw, '
license fees, charges, ﬁnes or penalties, shall have “been
‘charged - or levied agamst the Vendor dlrectly and’ paid
by ‘the Vendor, the Raxlroad shall reimburse the Vendor
~ upon presentation of an mvmce therefor, and any amounts
© so paid by the Vendor shall be secured by;and under this
"Agreement; provided, however, that the Railroad shall not
- be obligated to reimburse the Vendor f01 any expenses, '
taxes, ‘assessments, license fees, charges, ﬁnes or penalties:
~-so paid.unless the Vendor shall have bein legally liable
with respect thereto (as evidenced by an opinion of counsel -

- for the Vendor), or unless the Rallroad shall have ap- e

proved the payment thereof 1,

: ARTICLE 6. thle to the Eqmpment‘ [‘he Vendor shall‘"
~and hereby does retam the full legal tltle” to and property




in the Equlpment unt:l the Rallroad shall have made all 1ts

‘ »qtr.ndmg the delivery of the Equipment to and the posses-- I
kAgreement Any and all’ additions to-the Equipment and | I’

thereof and additions thereto shall constitute accessions to- * :

“absolute right to the possession of, title to and property in| -
- the Equipment 'shall pass to and vest in the Railroad with- |x' o

~ order then to make clear upon the public records the tltle' _

~ hereof and not theretofore appued as therein provided. The{; ;._ o

payments under this Agreement and shall have kept and
performed all ‘its agreements herein contained, notw1th-'

sion and use thereof by the Railroad as provided in this “s ‘
any and all replacements of the Equipment and of - parts I

the’ Equipment and- shall be subject to all the terms and |

conditions of this Agreement and included in the term|

“Equipment” as used in this. Agreement. s b
- When and only When 'the Vendor shall have been pald h.,"' ‘

the full indebtedness in respect of the ‘Purchase Price. of b

the Equipment, together with interest-and all other. pay- |

ments as herein provided, -and all the Railroad’s ~obligations | |

herein contamed shall have been performed by the Railroad, | :

out further transfer or action on the part of. the Vendor. :_'
However, the Vendor, if so. requested by the Railroad at’ B
that time, will (a) execute a bill or bills of sale for’ the!
Equipment transferring its title thereto and property thereinf "
to the Railroad, or upon its-order, free of all liens, securxty.t R
interests and other encumbrances created or retained herebyh R T
and deliver such bill or hills of sale to the Railroad at 1ts»-.f;»,"__
address referred to in Article 23 hereof, (b) execute and" T
deliver at the same place, for filing, recording or deposxtlng' | o
in all necessary public offices, such instrument or mstru-.* S
ments in writing as may be necessary or appropr:ate xnl

of the Railroad to the Equipment and (c) pay to the Ra11-1 |
road any money paid to the Venrdor pursuant to Article 8”"

Railroad hereby waives and releases. any and- all rlghts, [ e
existing or. that may be arqmred m or to the payment of n :
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- any penalty, forfeit or damages for failure to e ecute and -

deliver such bill or bills of sale or instrument or mstruments

" or to file any certificate of payment in compliance with any .

" law.or statute requiring the filing of the same, ‘except for -
" failure to execute and deliver such bill or bills: of sale or .
. instrument or instruments or to file such certlﬁcate withina

' reasonable time after written demand by the Ra1 lroad
‘ . : !¢

ARTICLE 7. M arkmg of Equipment. The Rtxlroad will

C cause each unit of the Equipment to be kept numbered with
. its identifying number as set out in Schedule B hereto, or

in the case of Equipment not there listed such jdentifying
" number as shall be set forth in any amendmeént or sup-
- plement hereto extending this Agreement to «cover such

-~ Equipment, and will keep and maintain, plamly. distinctly,
' permanently and conspicuously marked on each side of each ,

| “unit, in letters not less than.one inch in height, the name

- of -the Vendor followed by the words “Agent, Owner” or

~* other appropriate words designated by the Ve-ndor with
- appropriate changes thereof and additions there-to as from
~ time to time may be required by law in order: to"protect the

_ Vendor’s title to and property in.the Equlpment and its ~
- rights under this Agreement. ‘The Railroad will not place |
any such unit in operation or exercise any control or do-

* minion over any part thereof until such name and words
- shall ‘have been so marked on each side therepf and will
. replace promptly any such namie and words wluch may be

removed, defaced or destroyed. The Railroad will not
. change the number of any unit of the Equipment except in .

g accordance with a statement of new number br numbers -
' to be substituted therefor, which statement previously shall -

. have been filed with the Vendor by the Rallroad and filed

-and recorded by the Railroad in all public oﬁices where thls'

- Agreement shall have been ﬁled and recordecl.

rir' ’
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ing the term of this Agreement, the Railroad will at all
times qomply in all respects with all laws of the jurisdictions
in whi¢h its operations involving the Equipment may extend
with the interchange rules of the Association of American
ds and with all lawful rules of the Department of

}‘\FTICLE 11 - Compliance 'wzth Laws and Rules Dur-

g151at1ve, executive, administrative or Judlcxal body

ing any power or jurisdiction over the Equipment,
to the gxtent that such laws and rules affect the title, opera-

tion or use of the Equipment, and in the event that such
rules requ1re any alteratlon of the Equipment, the

unt, description and numbers of all units of the
nent that have suffered a Casualty Occurrence dur-
ing the preceding calendar year (or since the date of this
Agreement in the case of the first such statement) and such
other information regarding the condition and state of
repair jof the Equipment as the Vendor may reasonably
request] and (b) stating that, in the case of all Equipment
repairefl or repainted during the period covered by such
statement, the numbers and markings required by Article 7

1
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hereof have been preserved or replaced. The Vendor shall
- have the right, by its agents, to inspect the Equipment and

the Railroad’s records with respect thereto at such reason-

- able times as the Vendor may request during the term of
this Agreement. b

n

ARTICLE 13. Possession and Use. The Railroad, so
long as an event of default shall not have occurred under
this- Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof ‘upon the
lines of railroad owned or operated by it either’ alone or
jointly with others and whether under lease or ctherwise,
or upon the lines of railroad owned or operated by any rail-

- road company controlled by, or under common control with,

the Railroad, or over which it has trackage rights, or

" upon connecting and other carriers in the usual interchange
of traffic, from and after delivery of the Equipment by the

Builder td the Railroad, but only upon and subject to all

- the terms and conditions of this Agreement. :’

- ARTICLE 14. Prohibition Against Liens. The Railroad

will pay or discharge any and all sums C]&ll’l’l&d by any
party from, through or under the Railroad or its suc-

‘cessors or assigns which, if unpaid, might become a lien,

charge or security interest upon the Equipment, or any unit

‘thereof, equal or superior to the Vendor’s title thereto or -
property therein, but shall not be required to pay or dis-.
charge any such claim so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings-

in any reasonable manner and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect the

property or rights of the Vendor in or to the Equlpment or -

. otherwise under this Agreement. Any amounts paid by
the Vendor in discharge of liens, charges or security in- -
terests upon the Equ1pment shall be secured by and under -

thxs Agreement.
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Thls covenant W111 not be deemed breached by reason. of

nchoate materialmen’s, mechanics’, workmen’s, repair-

ness and in each case, not dehnquent

i
i .

|ARTICIE 15. Railyoad’s Indemmities. The Railroad

) 'agrlnes to mdemmfy, protect and hold harmless the Vendor

~fro
claij

thet

.. cou
" to {
Rai
the

. Ver

© men
e and leffect notwithstanding the full payment of the -
;btedness in respect-of the Purchase Price of the Equip-
It or the termmatlon of this Agreement in any manner

for
indg
" met
wh;

-art

ns. and demands whatsoever, regardless of the cause
hsel fees arising out of retention by the Vendor of title
road during the period when title thereto remains in

dor pursuant to any of the provisions of this Agree-
t. This covenant of indemnity shall continue in full

Ltsoever

“-'ARTICILE 16. Patent Indemnities. Except in cases of

les or materials specified by the Railroad and not man-

for taxes, assessments or governmental charges or .
B, in each case not due and delinquent, or undetermined

s or other like liens arising in the ordinary course: of -

and iagainst all losses, damages, injuries, liabilities, -
eof, and expenses in connection therewith, including
he Equlpment the use ‘and operation thereof by the -

Vendor or the transfer of title to the Equipment by the

|
~-ufaftured by the Builder and in cases of designs, systems, .-~ . ; "
professes, formulae or combinations specified by the Rail- SR
roafl and not developed or purported to be developed by B -
‘the |Builder, the Builder agrees to indemnify, protect and o
‘hold harmless the Railroad from and against any and all S I

lia
roy

use
the

lity, c;laims_, costs, charges and expenses, including
Ity payments and counsel fees, in any manner imposed
n or accruing against the Railroad, its assigns or the
rs of the Equipment because of the use in or about

|
i
{
|
i
i
;
t
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i
|
{
|
|
]
i
1
|
1
|

construction or operation of any of the Equipment of
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any de51gn, system process, formula combmatxon, art1cle

or ‘material which infringes or is claimed to infringe on

- any patent or other right. The Railroad likewise will
_indemnify, protect and hold harmless the Vendor from
. and against any and all liability, claims, costs, charges and
" expenses, including royalty payments and councel fees,
in any manner imposed upon or accruing aga inst the

Vendor because of the use in or about the constructlon

-or operation of any of the Equipment of any article or

material specified by the Railroad and not manufactured

" by the Builder or of any design, system, process, formula

or combination specified by the Railroad and not devel-

- oped or purported to be developed by the Bu11der which

infringes or is claimed to infringe on any patent or other

-right. The Builder agrees to and hereby does, to the extent
_ legally possible without impairing any claim, nght br cause
" of action hereinafter referred to, assign, set over and de-
~ liver'to the Railroad every claim, right and cause cf action
“which the Builder has or hereafter shall have agamst the
 seller or sellers of any designs, systems, processes, formu-
‘lae, combinations, articles or materials specified by the Rail-

road and purchased or otherwise acquired by the! ,Bullder
for use in or about the construction or operation of any of
the Equipment, on the ground that any such design, system,

- process, formula, combination, article or material oy opera- '.
~ tion thereof infringes or is claimed to infringe on any patent -
- or other right." The Builder further agrees to execute and

deliver to the Railroad or the users of the Equipment all and

every such further assurance as may be reasonably re-
_ quested by the Railroad more fully to effectuate the assign-
~ment and delivery of every such claim, right and cause of

action. The Builder will give notice to the Railroad of any
claim known to the Builder from which hablhty may be

- charged against the Railroad hereunder and the Railroad
o wxll gwe notme to the Buxlder of any claim known to the o




iaxlroad from whxch 11ab1hty may be charged agamst the
Buxlder hereunder. Such covenants of indemnity shall =
v ‘ontmue in full force and effect notwithstanding the full
-’payment of all sums due under this Agreement, the satis- -
factlon and discharge of this Agreement or the termination -

-]

\C

of thxs Agreement in any manner.

ess1gn' transfer or otherwise dispose of its rights under
this Agreement or, except as provided in Article 13 hereof,
transfer the right to possession of any unit of the Equlp-

" | ment without first obtaining the written consent of the

Vendor An assignment or transfer to a railroad company
orgamzed under the laws of the United States of America -
or any of the states thereof which shall acquire ali or sub-

| stantxally all the lines of railroad of the Railroad, and which,

by executlon of an appropriate instrument satlsfactory to
the Vendor, shall assume and agree to perform each of and
all the obligations and covenants of the Railroad under this
Agreement shall not be deemed a breach of thzs covenant.
All or any of the rights, benefits and advantages of the -
~ Vendor under this Agreement, including the right to re-

aﬁy‘assignee at any time or from time to time. No such

and context, is intended to survxve an assignment.

P
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ARTICLE 17. A.mgnments The Rallroad wﬁl not sell e

ceive the payments herein provided to be made by ‘the. e
Railroad, may be assigned by the Vendor and reassigned by -

_-assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to-- =

. construct and deliver the Equipment in accordance with .= -
this Agreement or to respond to any of its warranties and -
‘indemnities under Articles 10 and 16 hereof, or relieve the
Rallroad of any of its obligations to the Builder under. o
* Articles 2, 3, 4, 5, 10, 15 and 16 hereof and this Article 17
or 'of any other obligation which, according to its terms
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Upon any such a551gnment exther the a551gnor er the

. 'a551gnee shall give written notice to the Railroad, tog ether

with a counterpart or copy of such assignment, statmg the

" identity and post office address of the assignee, and such

assignee shall by virtue of such assignment acquire all the
assignor’s right, title and interest in and to the Equi’ pment

~and this: ~Agreement, or in and to a portion thereof as
-~ the case may be, subject only to such reservations ays may

be contained in such assignment. From and after t'ne re-

ce1pt by the Railroad of the notification of any such assign-
" ment, all payments thereafter to be made by the Railroad

under this Agreement shall to the extent so assxgned be
made to the assignee in such manner as it may dlrect
“The Railroad recognizes that 1t is the custom oE rail-
road equipment ‘manufacturers to assign condltlondl sale
agreements and understands that the assignment ¢f this

Agreement, or of some of or all the rights of the V endor
- hereunder, is contemplated. The Railroad expressly «,repre-

_ sents, for the purpose of assurance to any person, firm or

corporation con51dermg the acquisition of this Agreement -

" or of all or any of the rights of the Vendor hereunder and

‘for the purpose of inducing such acquisition, that! \in the

event of such assignment by the Vendor as herembefore
prov1ded the rights of such assignee to the entite unpaxd

“indebtedness in respect of the Purchase Price or ‘'such part

thereoL ‘as may be assigned, together with interest thereon,

as well as any other rights hereunder which may be so

3551gned shall not be subject to any defense, setoff, counter-

claim or recoupment whatsoever arising out of any: breach.

of any obligation of the Builder with respect to the Equxp—

~ ment or the manufacture, construction, delivery or warranty

thereof, or with respect to any indemnity herein contamed

“nor ‘subject to any defense, setoff, counterclaim or recoup-

ment whatsoever arising by reason of any other mdebted~

" ness or hablhty at any time owmg to the Ra11road~ by the

DA (N
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some of or all the Vendor’s rights. under this Agreement

- with respect thereto, the Railroad will, whenever requested

by the assignee, change the markings on each side of each

unit of the Equipment so as to indicate the title of such

assignee to the Equipment, such markings to be such as

shall be specified by such assignee, subject to any require-

" ments of the laws of the jurisdictions in which the Equip-
ment shall be operated by the Railroad. The cost of such

markings in the event of an assignment of nbt‘ less than ..
all the Equipment at the time covered by this Agreement
shall be borne by the Railroad and, in the event of any

assignment of less than all such Equipment, such cost shall
be borne by such assignee. :

. In the event of any such assignment prior to settle-

<m¢nt for all the Equipment, the Railroad will (a) in con-. -

‘nection with each settlement for a Group of Equipment -

“ subsequent to such assignment, deliver to the assignee, s
atithe time of dehvery by the Railroad of notice fixing = -
_the Closing Date with respect to such Group, all docu-

ments required by the terms of such assignment to be

- delivered to such assignee in connection with such settle-

ment, in such number of counterparts or copies as may rea-

sonably be requested, except for any opinion of ‘counsel for |

stich assignee, and (b) furnish to such assignee such num-

ber of copies or counterparts of any other. certificate or...

paper required by the Vendor as may reasonably be re-
_ quected , -
. If this Agreement shall have been a551gned by the.
I‘uﬂder and the assignee shall not make payment to the
Builder with respect to units of the Equipment as provided:

Builder. -Any and all such obligations, howsoever arising, =~
_shall be and remain enforceable by the Rallroad agamst- o
o and only against the Builder. ' L
»_ ' In the event of any such assxgnment or successive as- . - .

sxgnrnents by the Vendor of title to the Equipment and of .~ - *
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_in the instrument making such assignment, the Bﬁ‘{;lder will -

promptly notify the Railroad of such event and; if such
amount shall not have been previously paid by such as-
signee, the Railroad will, not later than 90 days after the

- date such payment was due, pay or cause to be paid to

the Builder the aggregate unpaid Purchase Pnce of such

“units, together with interest from the date such payment

was due to the date of payment by the Railroad at the
highest prime rate of interest of leading New York City

" banks' in effect on the date such payment was due.

ARTICLE 18. Defaults. In the event that any one or
more of the following events of default shall occur and

be continuing, to wit: ' 1&

(a) the Railroad shall fail to pay-in full any in-

debtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
‘as provided in this Agreement within five days after
payment thereof shall be due hereunder; or ‘f ‘ '

(b) the Railroad shall, for more than 30 days after -

the Vendor shall have demanded in writing perform-
" ance thereof, fail or refuse to comply with any covenant,

. agreement, term or provision of this Agreement or of
any agreement entered into concurrently herew1th re- -

“lating to the financing of the Equipment, on ltS part

to be kept or performed or- to make prov151on satis- -

factory to the Vendor for such compliance; 01

~(c) a petltxon for reorganization under Sectlon 77 S

K of the Bankruptcy Act, as now constituted or 'as said

Section 77 may be hereafter amended, shall be filed by -
~or against the Railroad and, unless such petition shall .
have been dismissed, nullified, stayed or otherwise ren-

~ dered ineffective (but then only so long as such stay

- shall continue in force or such ineffectiveness shall

R

Lo .
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continue),',all*the obligati’ons of the Railrbad under this i |

Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or-

trustees appomted in such proceedings in such, manner f;ﬁ -
that such obligations shall have the same status as’

obligations incurred by such trustee or trustees, within

30 days after such appointment, if any, or 60 days -

“after such petition shall have been filed, whxchever shall
be earher or

(d) any proceedmgs shall be commenced by or
agalnst the Railroad for any relief which includes, or

might result in, any modification of the obligations of the "
“Railroad hereunder under any bankruptcy or insolvency
“law, or law relating to the relief of debtors, readjust- -

ments of indebtedness, reorganizations, arrangements,‘_

compositions or extensions, and, unless such proceedings -
~ shall have been dismissed, nullified, stayed or otherwise

~rendered ineffective (but then only so long as such stay’

shall continue in force or such ineffectiveness shall con- .

tinue), all the obligations of the Railroad under this
- Agreement shall not have been duly assumed in writing,

pursuant to a court order or decree, by a trustee or trus- *

tees or receiver or receivers appointed for the Railroad:

or for its property in connection with any such proceed- = |
ings in such manner that such obligations shall have the

same status as obligations incurred by such trustee or
trustees or receiver or receivers, within 30 days after .

“such appointment, if any, or 60 days after such proceed- -

ings shall have. been commenced, whichever shall be
earlier; or :

oa

(e) the Railroad shall make or suffer any. ﬁnau-'

thorized assignment or transfer of this Agreement or . -
any interest herein or any unauthorized transfer of the .

right to possession of any unit of the Equipment: or

s
T
v
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“(f) an event of default shall occur under the Other

’ Agreement or Agreements, if any, refevred to and
defined in Article 4 hereof; f% '
then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Raﬂroad
and upon compliance with any mandatory legal requxre—-

"ments then in force and applicable to such actior) by the

Vendor, declare the entire indebtedness in respect of ‘the

- Purchase Price of the Equipment, together withi the in-

terest’ thereon then accrued and unpaid, immediately due
and payable, without further demand, and thereafter the .
aggregate of the unpaid balance of such mdebtedness and
interest shall bear interest from the date of such'declara-
tion at the rate per annum specified in Article 4 hereof as

’ bemg applicable to amounts remaining unpaid after be--,

coming due and payable, to the extent legally enforceable

“The Vendor shall thereupon be entitled to recover Judg~ |

ment for the entire unpaid balance of the mdebtedness in

- respect of the Purchase Price of the Equlpment,so pay-

able, with interest as aforesaid, and to collect such judg-
ment out of any property of the Railroad wherever altuated
The Vendor ray at 1its election waive any suth event

- of default and its consequences and rescind and annul any

such declaration by notice to the Railroad in wntmg to

_that effect, and thereupon the respective rights! of the

parties shall be as they would have been if no such event of
default had occurred and no such declaration had been
made. Notwithstanding the provisions of this pa1 -agraph,

it is expressly understood and agreed by the Rallroad that ~
~ time is of the essence of this Agreement and that! ino such

waiver, rescission or anniilment shall extend to or ai'fect any

“other or subsequent default or 1mpaxr any rwhts or. lemedlesl
. consequent thereon. - S L
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ARTICLE 19 Remedzes At any time after the entire

| 1ndebtedness in respect of the Purchase Price of the Equip-

i ment shall have been declared immediately due and payable
-as. herembefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliance with any mandatory legal re-
qulrements then in force and applicable to the action to

| be taken by the Vendor, take or cause to.be-taken by its

' -agent or agents immediate possession of the Equipment,
or any unit thereof, without liability to return to the Rail-
road any sums theretofore paid and free from all claims
" whatsoever except as hereinafter .in this Article 19 ex-
pressly provided, and may remove the same from posses-
- sion:and use of the Railroad or any other person and for
such purpose may enter upon the Railroad’s premises or

-any ,other premises where the Equipment may -be located

and «may use and employ 1in connection with such removal
any! 'supplies, services and aids and any available trackage
and ‘other facilities or means of the Raxlroad w1th or w1th-
out process of law.

In case the Vendor shall demand possessxon of the
Equlpment pursuant to this Agreement and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in the
usual manner, cause the Equipment to be moved to such
pomt or points on its lines as shall be designated by the
Vendor and shall there deliver the Equipment or cause it
to be delivered to the Vendor. At the option of the Vendor,
the Vendor may keep the Equipment on any of the lines
or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Railroad agrees to furnish, without
charge for rent or storage the necessary facllmes at any

i
o
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point or points selected by the Vendor reasonably cotiven-

ient to the Railroad. This agreement to deliver the E.qulp-
ment and furnish facilities as hereinbefore provided is

~of the essence of the agreement between the parties; and,

upon application to any court of equity having jurisdiction
in the premises, the Vendor shall be entitled to a decree
against the Railroad requiring specific performance hereof.
The Railroad hereby expressly waives any and all claxms
against the Vendor and its agent or agents for damages

of whatever nature in connection with any retaking ¢f any

unit of the Equipment in any reasonable manner. ,‘

At any time after the entire indebtedness in respect of
the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as herexnbefore pro-
vided. (unless such declaration has been rescinded arid an-

nulled as prov1ded in Article 18 hereof), the Vendor (after

retaking possession of the Equipment as hereinbefore in this
~Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-

faction of the entire indebtedness in respect of the Purchase

-~ Price of the Equipment and make such disposition thereof -
~as the Vendor shall deem fit. Written notice of the Vendor’s

election to retain the Equipment shall be given to the Rail-
road by telegram or registered mail, addressed as prov1ded

in Article 23 hereof, and to any other persons to whom the -
. law may require notice, within 30 days after the rentxre

indebtedness in respect of the Purchase Price of the I quip-
ment shall have been declared immediately due and payable

. In the event that the Vendor should elect to retain the.

Equipment and no objection is made thereto within the 30-

day period described in the second: proviso below, a'll the
_-Rallroad’s rights in the Equipment shall thereupon 1erm1-.
nate and all payments made by the Railroad may be re| tamed .

by the Vendor as compensation for the use of the E quip-

~ ment by the Rallroad promded however that 1f the Ra11-~ o

‘\
A
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‘r()_id, before the expiration of fhev 30-day period described
in the proviso below, should pay or cause to be paid to the

‘Vendor the total unpaid balance of the mdebtedness in .. 'j.:’ ¥

“respect of the Purchase Price of the Equipment, together
w1th interest thereon accrued and unpaid and all other

. payments due under this Agreement, then in such event

absolute right to the possession of, title to and property in
“the Equipment shall pass to and vest in the Railroad; pro-
vided, further, that if the Railroad or any other persons
notlﬁed under the terms of this paragraph object.in writing
to the Vendor ‘within 30 days from the receipt of notice

- of the Vendor’s election to retain the Equipment, then the =

'Vendor may not so retain the Equipment, but shall sell,

‘lease or otherwise dispose of it or continue to hold it pend-
. mg sale, lease or other disposition as hereinafter provided or -
as may otherwise be permitted by law. If the Vendor shall o

_ have given no notice to retain as hereinabove provided or
- notice of intention to dispose of the Equipment in any other

. manner, it shall be deemed to have elected to sell the Equip-
> ment in accordance with the provisions of this Article 19.

| At any time after the entire indebtedness in respect

‘of .the Purchase Price of the Equipment shall have been

declared immediately due and payable as hereinbefore ‘pro-

- vided (unless such declaration has been rescinded and an- =

nulled as provided in Article 18 hereof ), the Vendor, with or

without retaking possession thereof, at its election and upon
reasonable notice to the Railroad and to any other persons.
to ‘whom the law may require notice of the time and place,
may sell the Equipment, or any unit thereof, free from any -
- and all claims of the Railroad or any other party claiming.

from through or under the Railroad at law or in equity,

: at'pubhc or private sale and with or without advertisement - |

as. the Vendor may determine; provided, however, that if,
prior to such sale and prior to the making of a contract for
such sale, the Railroad should tender full payment of the
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total unpaid balance of the indebtedness in respect of the

Purchase Price of the Equipment, together with interest

~ thereon accrued and unpaid and all other payments due
‘under this Agreement as well as expenses of the Vendor

in retaking possession of, removing, storing, holdmg and
preparing the Equipment for, and otherwise arranging

for, the sale and the Vendor’s reasonable attorneys” fees,

then in such event absolute right to the possession of, 11tle to

and property in the Equipment shall pass to and vest in -

the Railroad. The proceeds of such sale, less the attorneys

fees and any other expenses incurred by the Venclor in
' retakmg possession of, removing, storing, holding, prepar- ,
ing for sale and selling the Equipment, shall be credited

on the amount due to the Vendor under the provisicns of

this Agreement. : S
Any sale hereunder may be held or conducted at New

York, New York, at such time or times as the Vendo; may

spec1fy (unless the Vendor shall specify a different place or
~ places, in which case the sale shall be held at such; place
or places as the Vendor. may specify), in one lot and as -
~an entirety or in separate lots and without the necessity
- of gathering at the place of sale the property to be sold,
- and in general in such manner as the Vendor may deter-
mine. The Railroad shall be given written notice of such
sale not less than ten days prior thereto, by telegra*m or

registered mail- addressed to the Railroad as provided

" ‘in ‘Article 23 hereof. If such sale shall be'a pnvate sale,’
it shall be subject to the right of the Railroad to! pur-

chase or provide a purchaser, within ten days after notice
of the proposed sale price, at the same price offered by

the intending' purchaser or a-better price. The Vendor or

the Railroad may bid for and become the purchaser of the

, Equtpment or any unit thereof, so offered for- salt- "In -
the event that the Vendor shall be the purchaser théreof,
it shall not be accountable to the Railroad (except to the
extent of surplus money received as hereinafter prov1ded'
in thls Artlcle 19), and in payment of the purchase price
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fheréfor v‘the ‘v Vendor Shall be entitled to ha\'re.credi..ted on

account thereof all sums due to the Vendor from the Rall-;

road hereunder _
Each and every power and remedy hereby spec1ﬁca11y

given to the. Vendor shall be in addition to every other

power and remedy hereby specifically given or now or here-
after existing at law or in equity, and each and every power
and ‘remedy may be exercised from time to time and simul-
 taneously and as often and in such order as may be deemed
expedient by the Vendor. All such powers and remedies

~shall be cumulative, and the exercise of one shall not be -

deemed a waiver of the right to exercise any other or others.
- No delay or omission of the Vendor in the exercise of any
such power or remedy and no renewal or extension of any

payments due hereunder shall 1mpaxr any such power or

~remedy or shall be construed to be a waiver of any default

. or an acquiescence therein. Any extension of time for pay-

ment hereunder or other indulgence duly. granted to the
Railroad: shall not othérwise alter or affect the Vendor’s
rxghts or the Railroad’: s obligations hereunder. The Ven-
~ dor’s acceptance of any payment after it shall have become
- due- hereunder shall not be deemed to alter or affect the Rail-.
road’s obligations or the Vendor’s rights hereunder with
respect to any subsequent payments or default therein. .

If, after applying all sums of money realized by the -

: Vendor under the remedies herein provided, there shall re-

main any amount due to it under the provisions of this -
. Agreement, the Railroad shall pay the amount of such de- -

ficiency to the Vendor upon demand, and, if the Railroad
 shall fail to pay such deficiency, the Vendor may bring suit

therefor and shall be entitled to recover a judgment there- -

for against the Railroad. If, after applying as aforesaid
all sums realized by the Vendor, there shall remain a sur-

plus in the possession of the Vendor, such surplus shall be

‘pald to the Rallroad

'
[
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The Railroad will pay all reasonable expenses, ir;icluding

attorneys’ fees, incurred by the Vendor in enforcing its

remedies under the terms of this Agreement. In the event
that the Vendor shall bring any suit to enforce any of its

rights hereunder and shall be entitled to judgment, then in

such suit the Vendor may recover reasonable expernses, in-
‘cluding attorneys fees, and the amount thereof i‘hall be
“included in such Judgment

The foregoing provisions of this Article 19 are: subject
in all respects to all mandatory legal reqturements at the
tlme in force and applicable thereto. : i

ARrTICLE 20. Applicable State Laws. Any profision of

this Agreement prohibited by any applicable law of any
jurisdiction (which is not overridden by applicable' federal
law) shall as to such jurisdiction be ineffective, without
- modifiying the remaining provisions of this Agreement.
- Where, however, the conflicting provisions of any such ap-

plicable law may be waived, they are hereby waived by the

- Railroad to the full extent permitted by law, it being the

- intention of the parties hereto that this Agreement shall be

deemed to be a conditional sale and enforced as such.

- Except as otherwise provided in this Agreemont the
Railroad, to the full extent permitted by law, hereby waives
all statutory or other legal requirements for any notice of

any kind, notice of intention to take possession of or to sell -

or lease the Equipment, or any unit thereof, and aﬁy' other
requirements as to the time, place and terms of the sale or
lease thereof, any other requirements with respect to the
enforcement of the Vendor’s rights under this Agreement
‘and any and all rights of redemption. .

 ARTICLE 21. Recording. The Railroad will ca{tse this

Agreement, any assignments hereof and any amendments.

- or supplements hereto or thereto to be. filed and recorded

ot I ALY s - n i S 2] e M AN
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‘with the Interstate Commerce Commission in accordance -
~ with Section 20c of the Interstate Commerce Act; and the
- Railroad will from time to time do and perform any other

" act and will execute, acknowledge, deliver, file, register, de- -
posit and record any and all further instruments required
by law or reasonably requested by the Vendor for the pur-
pose of proper protection, to the satisfaction of counsel for
the Vendor, of its title to the Equipment and its rights un-

- der this Agreement or for the purpose of carrying out the
intention of this Agreement; and the Railroad will promptly
- furnish to the Vendor certificates or other evidence of such

filing, registering, depositing and recording satlsfactory to

the Vendor.

ARTICLE 22. Payment of Expenses. The Railroad will
pay. all reasonable costs and expenses (other than the fees

and expenses of counsel for the Builder) incident to this -

Agreement and the first assignment of this Agreement
(including the fees and expenses of an agent, if the first
-assignee is an agent), and any instrument supplemental or
related hereto or thereto, including all fees and expenses
of Cpunsel for the first assignee of this Agreement and for

any party acquiring interests in such first assignment, and

all reasonable costs and expenses in connection with the
~transfer by any party of interests acquired in such first

a551gnment For the purposes of this Article 22, if the

first assignee is an agent, then any successor agent to such
agent shall also be considered the first assignee.

ARTICLE 24. Article Headings; Effect and Modifica-
tion of "Agreement. All article headings are inserted for
‘convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules and Annexes
hereto, exclusively and completely states the rights of the
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Vendq'r and the Railroad with respect to the Equipment
and supersedes all other agreements, oral or written, with
respect to the Equipment. No variation or modification of

this Agreement and no waiver of any of its provisions or

conditions shall be valid unless in writing and signed by
duly authorized officers of the Vendor and the Railroad.
. B

. ARTICLE 26. Definitions. The term “Vendor”, when-
ever used in this Agreement, means, before any assignment
of any of its rights hereunder, the corporation named in
* Item+1 of -Schedule A hereto and any successor'or suc-
cessors for the time being to its manufacturing prop-
erties and business, and, after any such assignment, both
any assignee or assignees for the time being of stuch par-
' ticular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are

retained or excluded from any assignment; and the term-

“Builder”, whenever used in this Agreement, means, both
before and after any such assignment, the corporation
named in Item 1 of Schedule A hereto and any successor
or successors for the time belng to its manuf.lcturlng
propertles and business.
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' MODEL ASSIGNMENT PROVISIONS

SECTION 3. The Builder agrees that it shall construct
the; Equipment in full accordance with the Conditional Sale
- Agreement and will deliver the same upon completion to:
* the Railroad in accordance with the provisions of the Con-
ditional Sale Agreement; and that, notwithstanding this
~ Assignment, it will perform and fully comply with each of
-and all the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied
with by the Builder. The Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of délivery of each unit of the Equipment under the Con-
- ditional Sale Agreement it had legal title to such unit and
- good and lawful right to sell such unit and that title to such
unit was free of all claims, liens, security interests and
other encumbrances of any nature except only the rights
of | the Railroad under the Conditional Sale Agreement;

~ and the Builder further agrees that it will defend the title

to such unit against the demands of all persons whomso-
“ever based on claims originating prior to the delivery of
“such unit by the Builder under the Conditional Sale Agree-
ment; all subject, however, to the provisions of the Condi-
tional Sale Agreement and the rights of the Railroad there-
under. The Builder will not deliver any of the Equipmernt
to' the Railroad under the Conditional Sale Agreement until

the filings and recordations referred to in Article 21 of the |

Conditional Sale Agreement have been effected.

SecTiON 4. The Builder agrees with the Assigneé that~
in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment
ofI, or interest on, indebtedness in respect of the Purchase

¢
h
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Price of the Equipment or to enforce any provision of the
. Conditional Sale Agreement, the Builder will indemnify,
protect and hold harmless the Assignee from and against
all expense, loss or damage suffered by reason of any de-
fense, setoff, counterclaim or recoupment whatsoever ¢f the

" Railroad arising out of a breach by the Builder of any -

obligation with respect to the Equipment or the manufac-
ture, construction, delivery or warranty thereof, or under

‘Article 10 or 16 of the Conditional Sale Agreement, or

by reason of any defense, setoff, counterclaim or recoup-
ment whatsoever arising by reason of any other indebted-
ness or liability at any time owing to the Railroad by the
Builder. The Builder’s obligation so to indemnify, protect
and hold harmless the Assignee is conditional upon (a) the
Assignee’s timely motion or other appropriate acticm, on
the basis of Article 17 of the Conditional Sale Agreement,

to strike any defense, setoff, counterclaim or recoupment -

* asserted by the Railroad in any such suit, proceeding or
~ action and (b) if the court or other body having jurisdic-
“tion in such suit, proceeding or action denies such motion

~or other action and accepts such defense, setoff, counter-' ‘

claim or recoupment as a triable issue in such suit, pro-
~ ceeding or action, -the Assignee’s prompt notlﬁcatxon to

the Builder of the asserted defense, setoff, counterclaxm or

recoupment and the Assignee’s giving the Buxlder the

right, at the Builder’s expense, to compromise, settle or -

defend against such defense, setoff, counterclaxm or re-
. coupment. .

Except in cases of artlcles or materials specmed by_ -
the Railroad and not manufactured by the Builder and in -
" cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed or pur- -
ported to be developed by the Builder, the Builder agrees to

‘indemnify, protect and hold harmless the Assignee from and
‘ agamst any and all 11ab111ty, claims, costs, charg es and

B
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- expenses, including royalty payments and counsel fees, in
“any manner imposed upon or accruing against the Assignee

of its assigns because of the use in or about the construction

or operation of any of the Equ1pment of any design, system, i

-process, formula, combination, ‘article or material which
" infringes or is claimed to infringe on any patent or other

right. The Builder agrees that any amounts payable to it
by the Railroad with respect to the Equipment, whether

pursuant to the Conditional Sale Agreement or otherwise,

not hereby assigned to the Assignee, shall not be secured
by any lien, charge or security 1nterest upon the Equlpment
or any unit thereof.

SECTION 6. The Assignee, on each Closing Date fixed

as provided in Article 4 of the Conditional Sale Agreement
. with respect to a Group (as defined in said Article 4) of
~ the Equipment, shall pay to the Builder an amount equal to
* the portion of the purchase price thereof which, under the
terms of said Article 4, is payable in instalments, provided

that there shall have been delivered to the Assignee, as pro--

. vided'in Article 17 of the Conditional Sale Agreement and at

_least five business days prior to such Closing Date, the fol-
lowing documents, in form and substance satisfactory to it

and to its special counsel hereinafter mentioned, in such

number of counterparts as may be reasonably requested by N

said special counsel:
(a) A bill of sale from the Builder to the As—

! signee transferring to the Assignee title to the units of

the Equipment in such Group, warranting to the As-
signee and to the Railroad that at the time of delivery
. of such units under the Conditional Sale Agreement the
. Builder had legal title to such units and good and lawful

. right to sell such units and that title to such units was

. free of all claims, liens, security interests and other
. - encumbrances of any nature except only the rights of the
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Railroad under the Conditional .Sale Agreemént,:’ and

covenanting to defend the title to such units against the
demands of all persons whomsoever based on claims
originating prior to the delivery of such units by the
Builder under the Conditional Sale Agreement; -

(b) A Certificate or Certificates of Acceptance with
respect to the units of the Equipment in such Group as

contemplated by Article 3 of the Conditional Sale Agree--
_ment; | B

- (¢) An invoice of the Builder for the units of the
Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad as to
the correctness of the prices of such units; i

~ (d) An opinion of Messrs. Cravath, Swain: &
Moore, who are acting as special counsel for the As-
signee and the Investors named in the Finance Agree-
ment, dated as of such Closing Date, stating that (i) the
Finance Agreement, assuming due authorization, exe-

cution and delivery by such Investors, has been duly = .
authorized, executed and delivered and is a legal, valid

and binding instrument, (ii) the Conditional Sale Agree-

ment has been duly authorized, executed and delivered
by the Railroad and the Builder and is a legal, valid and

~ binding instrument enforceable against the Railroad and
the Builder in accordance with its terms, (iii) this As- .

_signment has been duly authorized, executed and deliv- -

‘ered by the Builder and the Assignee and is a legal, valid
and binding instrument, (iv) the Assignee is vested

with all the rights, titles, interests, powers and privileges

purported to be assigned to it by this Assignment, (v) :
security title to the units of the Equipment in such Group .
is validly vested in the Assignee and such units, at the .
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 time of dehvery thereof to the Ra1lroad under the Con-
ditional Sale Agreement, were free from all claims, hens,

~ security interests and other encumbrances (other than
those created by the Conditional Sale Agreement), (vi)

no approval of the Interstate Commerce Commission or

any other governmental authority is riecessary for the

- valid execution and delivery of the Finance Agreement,

the Conditional Sale Agreement or this Assignment, or
if any such authority is necessary, it has been obtained, -
(vii) the Conditional Sale Agreement and this Assign- .|
" ment have been duly filed and recorded with the Inter-

state Commerce Commission in accordance with Sec~ -

tion 20c of the Interstate Commerce Act and no other

filing or recordation is necessary for the protection of -
the rights of the Assignee in any state of the United
States of America or in the District of Columbia and

(viii) registration of the Conditional Sale Agreement,

this Assignment or the certificates of interest delivered

‘pursuant to the Finance Agreement is not required un-

der the Securities Act of 1933, as amended, and quali-

fication of an indenture with respect thereto is not -

' required under the Trust Indenture Act of 1939, as”

amended; and such opinion shall also cover such other

matters as may reasonably be requested by the Assignee -

or such Investors;

(e) An opinion of counsel for the Railroad, datedv'_,
‘as of such Closing Date, to the effect set forth in :

clauses (i), (ii), (iii), (v), (vi) and (vii) of sub-

paragraph (d) of this Section 6 and stating that the
Railroad is a duly organized and existing corporation
in good standing under the laws of its jurisdiction of |

incorporation and has the power and authority to own

its properties and to carry on its busmess as now
conducted '
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(f ) An opinion of counsel for the Bullder da.ted as R
- of such Closing Date, stating that (i) the Builder is R
~ aduly organized and existing corporation in good stand- - :
"‘mg under the laws of its jurisdiction of incorporation = B0
and has the power and authority to own its prcperties
- and to carry on its business as now conducted, (ii) the
~ Conditional Sale Agreement has been duly authorlzed -
- executed and delivered by the Builder and is ,a legal
- “and valid instrument binding upon the Builder and en-
forceable against the Builder in accordance with its
‘terms, (iii) this Assignment has been duly authorized,
executed and delivered by the Builder and is a legal and
~valid instrument binding upon the Builder, (W) the
. Assignee is vested with all the rights, titles, interests,
‘powers, privileges and remedies purported to be as-
signed to the Assignee by this Assignment and (v)
- security title to the units of the Equipment in such
 Group is validly vested in the Assignee and such units,
 at the time of delivery thereof to the Rallroad' under -
" the Conditional Sale Agreement, were free from all
‘clalms, liens, secur1ty interests and other encumbrances -
(other than those created by the Condltlonal Sale o
Agreement) ; and : ’

~(g) A receipt ‘from the Builder for any payment'
~ (other than the payment bemg made by the’ A551gnee
- ‘pursuant to the first paragraph of this Section 6) re-
_ _ quired to be made on such Closing Date to the Buxlder
o _ . with respect to the Equipment, unless such payment is:-
“+ . made by the Assignee with funds furmshed to it for

' ' o that purpose by the Rallroad - , .f: A

In giving the opinions specxﬁed in subparagrap 1s (d) ;
(e) and (f) of this Section 6, counsel may qualify any
‘opinion to the effect that any agreement is a valid and
- binding instrument enforceable in accordance with 1ts terms

'n
4
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by a general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, moré-
torium or other laws affecting the enforcement of creditors’
rights generally., In giving the opinion specified in said
subparagraph (d), counsel may rely, as to authorization,
execution and delivery by the Builder of the documents ex¢-
cuted by the Builder and title to the Equipment at the time
of delivery thereof under the Conditional Sale Agreement,

on the opinion of counsel for the Builder, and as to any

matter governed by the law of any jurisdiction other thin

New York or the United States, on the opinion of counsel |

for the Builder or the opinion of counsel for the Rallroch
as to such matter. ;
The obhgatxon of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assxgnee, as
provided in the Finance Agreement, of all the funds to" be
furnished to the A551gnee by the various parties to- the

Finance Agreement with respect to such Group. The As- "
‘signee shall not be obhgated to make any above-mentioned -

' payment at any time while an event of default, or any event .
which with the lapse of time and/or demand provided for
‘in the Conditional Sale Agreement would constituté an
~event of default, shall be subsisting under the Conditional
'Sale Agreement. In the event that the Assignee shall fiot -

make any such payment, the Assignee shall reassign to

‘the Builder, without recourse to the Assignee, all right,

“title and interest of the Assignee in and to the units of the

- Equipment ‘with respect to wh:ch payment has' not bcen '_f_l

‘made by the Assignee.

It is understood and agreed that the Ass1gnee shall notb

be required to make any payment with respect to, and shall

have no right or interest in, any Equipment excluded from

the Conditional Sale Agreement pursuant to Artlcle 3




days, excludmg Saturdays Sundays, and hohda.ys

amendment thereto; o
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The term “business days” as s used herein means calendar
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' ,SECTION 8. The Builder hereby R | .

" (a) represents and warrants to the Assignee, its

- successors and assigns, that the Conditional Sale Agree-
~ ment was duly authorized by it and lawfully executed .
" and delivered by it for a valid consideration, that, assum-

ing due authorization, execution and delivery by the
Raiiroad, the Conditional Sale Agreement is, in 50 far

- as the Builder is concerned, a valid and existing agree-

ment ‘binding upon it and the Railroad in accordance

with its terms and that it 1s now in force w1thout
. l' .

(b) agrees that it will from time to time and at all

o txmes, at the request of the Assignee or its successors
~ or assigns, make, execute and deliver all such further
instruments of assignment, transfer and assurante and .

‘do such further acts and things as may be necessary and

approprxate in the premises to give effect to the: provi-

sions hereinabove set forth and more perfectly to con-

firm the rights, titles and interests hereby asmgned and -
- transferred to the Assignee or mtended so to be;; and

(c) agrees that, upon request of the Assxgnee, its
successors and assigns, it will execute any and ,,all in-
struments which may be necessary or proper in order

‘to discharge of record the Conditional Sale Agrn=ement _
or any other instrument evidencing any mterest of the -

¢

Bmlder therein or in the Equipment.
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A hereto

CONDITIONAL SALE AGREEMENT, dated as of

R January 1, 1973, between the corporation named in Item
‘1 of Schedule A hereto (hereinafter called the Vendor
or- _Bu_llder, as more particularly set forth in Article 26

" hereof), and SeaBoarp Coast LiNE RArLroap CoM-
. PANY, a Virginia corporatlon (heremafter called the
: Rallroad)

'WHERESS, the Builder. has agreed to construct or catisé

to be constructed sell and deliver to the Rallroad ‘and the’

Railroad has agreed to purchase, the railroad equlpment

- described in Schedule B hereto (heremafter called the

Equipment);

Now, THEREFORE, in consideration of the mutual prom-
ises, covenants and agreements hereinafter set forth, the

- parties hereto do hereby agree as follows:

ARTICLE 1. Incorporation of Model Prowswns When-

- ever this Agreement incorporates herein by reference, in

whole or in part or as hereby amended, any provision of
the document entitled “Model Conditional Sale Provisions
annexed to this Agreement as Part I of Annex A hereto

(hereinafter called the Model CSA Provisions), such pro-

vision of the Model CSA Provisions shall be deemed to be
a part of this instrument as fully to all intents and purposes
as though such provision had been set forth in full in this
instrument.

ARrTICLE 2. Construction and Sale. Article 2 of the
Model CSA Provisions is herein incorporated as Artlcle 2
hereof subject, however, to such amendment, if any, as may
be set forth under the Additional Agreement in Schedule_

1




- ARTICLE 3. Inspectwn and Delivery. Artl cle 3 of the
Model CSA Provisions is incorporated as Artu,le 3 hereof.

ArTICLE 4. Purchase Price and Payment The base

. price per unit of the Equlpment is set forth i 1n ‘Schedule B

L hereto. The base price is subject to such increase or decrease
" as may be agreed to by the Builder and the Railroad. The

- term “Purchase Price” as used herein shall mean the base

price or prices as so increased or decreased. ??

.. For the purpose of making settlement, the Equ1pment
shall be divided into such number of Groups of' 'units of the
.Equipment, delivered to and accepted by the Railroad (each
such Group being hereinafter called a Group) as the
Builder and the Railroad may agree to. i‘
- The Railroad hereby acknowledges itself to» be mdebted
to the Vendor in the amount of, and hereby promises to -
" pay in cash to the Vendor at such place as ‘the Vendor,
may designate, the Purchase Pr1ce of the Equlpment as |
’ »follows. :

(a) On each Closxng Date (as heremafter deﬁned)' B

.~ with respect to each Group the amount,’'if any, by - -

which (x) the Purchase Price of all units oE the Equip-

- ment covered by this Agreement and the purchase price -
~ of all units of railroad equipment covered by the Con-
ditional Sale ‘Agreements referred to in: Item 5 of
Schedule A hereto (hereinafter called the Other Agree-
-ments) for which settlement has theretofore or is then

‘being made, as stated in the invoice or invoices there-

“for (said invoiced prices being hereinafter called the
-~ Interim Invoiced Purchase Prices), exceeds (y) the
- . .sum of $18, 100,000 and any amount or. amounts - pre-

viously paid or payable with respect to xthe Interim
~ Invoiced Purchase Prices pursuant to tl'iis subpara-
v_.graph (a) and pursuant to subparagraph (a) of the

- \

i
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third paragraph of Article 4 of the Other Agreements
(said excess of clause (x) over clause (y) being herein-

' after called the Excess Amount); provided, however,

that if settlement is being made on such Closing Date

- for units of railroad equipment under the Other Agree-
"’ ments, the amount payable pursuant to this subpara-
graph (a) shall be that proportion of the Excess
- Amount which the Interim Invoiced Purchase Prices
¢ .payable on such Closing Date under this Agreement is
. of the aggregate of all the Interim Invoiced Purchase .

Prices payable on such Closing Date under thls Agree-

.ment and the Other Agreements ;

" (b) upon receipt of a final certlﬁcate or certlﬁcates
of aggregate Purchase Price (hereinafter called the

~ Final Certificate) for all Groups delivered hereunder, -

the amount, if any, by which the final aggregate Pur-
chase Prices of all Groups delivered hereunder, as stated
in the final invoice or invoices, therefor (hereinafter
called the Final Invoiced Purchase Price). shall exceed

Interim Invoiced Purchase Prices of all Groups less the

amount paid or payable with respect thereto pursuant to
subparagraph (a) of this paragraph (the aggregate of

said instalments being hereinafter called the Cond1t10nal
Sale Indebtedness).

" If this Agreement shall be assigned by the Builder, 5
.the obligations of the Railroad under subparagraphs (a)
and (b) of the preceding paragraph of thxs Article 4 shall”

- the aggregate of the Interim Invoiced Purchase Prices; -
iand " ‘ o "

(c) in 15 consecutive annual instalments, as herein- -
after provided, an amount equal to the aggregate of the
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‘be an unsecured obligation and the'Builder sh;tll not have
any lien on; or claim against, the Equxpment or any part

" thereof with respect to such obligations.

The first five annual instalments of the Conclltlonal Sale
Indebtedness payable pursuant to subparagraph (c) of the
“third paragraph of this Article 4 shall each be iri an amount
equal to 6.629834% of the Conditional Sale Indebtedness
and the last ten annual instalments so payable shall each be

" - in an amount equal to 6.685083% of the Conditional Sale

“Indebtedness, in each case rounded up to the nearest cent.
The first instalment of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (c) ¢f the third
. paragraph- of this Article 4 shall be payable ‘on June 1,
11974, and subsequent instalments shall be payable annually
‘thereafter on June 1 of each year to and including June 1, -
~ 1988. The unpaid portion of the Conditional Sale Indebted-
" ness shall ‘bear interest from the respective Closing Dates
in respect of which such indebtedness was incurred at the
rates of 7%4 % per annum in respect of the instalments of
‘Conditional Sale Indebtedness payable on' June 1 in the
years 1974 to 1978, inclusive, and 734% per annum in
respect of the instalments of Conditional Sale Indebtedness
payable on June 1 in the years 1979 to 1988, inclusive. Such
‘interest shall be payable to the extent accrued on June 1
and December 1, in each year, commencing June 1, 1973.
- The Final Certificate shall be delivered on or before the
date set forth in Item 2 of Schedule A hereto (hereinafter -
called the Cut-Off Date). The Builder agrees that the
Interim Invoiced Purchase Prices shall be so fixed that they
- -will not exceed, in the aggregate the Final Invoiced
' ,Purchase Price. / '
_ The term “Closing Date” w1th respect to any Group of
the Equipment shall mean such date (prior to: :‘August 31,

A




o 19‘73),’not',more than ten business days following presenta-
“tion by the Builder to the Railroad of the invoice and the
: Certxﬁcate or Certificates of Acceptance for such Group, as* -~ ;
- shall be fixed by the Railroad by written notice delivered to -
the Vendor at least five business days prior to the Closing = -

Date designated therein; provided, however, that the aggre-

_ gate Purchase Price of all Groups settled for pursuant to -
‘ fth1s Agreement and the Other Agreements on any Closing -

- 'Date occurring prior to March 29, 1973, April 10, 1973 and
- May 31, 1973, shall not exceed $10,100,000, $14,100,000
and $15,100,000, respectively. The term “business days”
as used herein means calendar days, excluding Saturdays,
Sundays and any other day on which banking institutions
in' Baltimore, Maryland or New York, New York are auth—- ’

' orlzed to remain closed.
~* All interest under this Agreement shall be calculated on
the basis of a 360-day year of twelve 30-day months. o

" The Railroad will pay, to the extent legally enforceable,¢

interest at a rate which shall be at the rate of 834% per

annum upon all amounts remaining unpaid after the same

. shall have become due and payable pursuant to the terms -

hereof ‘anything herein to the contrary notwithstanding. -
All payments provided for in this Agreement shall be

made in such coin or currency of the United States of =

America as at the time of payment shall be legal tender for

the payment of public and private debts. Except as provided

in Article 8 hereof, the Railroad shall not have the privilege
of prepaying any instalment of its indebtedness hereunder
prlor to the date it becomes due.

" In the event the Vendor, pursuant to Article 17 hereof
assigns the right to receive the payments herein provided to
be made by the Railroad, the assignee thereof may request
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'~ the Railroad to make such payments to it at such address
as shall be supplied to the Railroad by the assign;ee.

ARTICLE 5. Tazes. Article 5 of the Model C5A Pro-
visions is herein incorporated as Article 5 hereof. |

ARTICLE 6. Title to the Equipment. Article 5 of the

Model CSA Provisions is herein 1ncorporated as Artlcle '

- 6 hereof. i
ARTICLE 7. Identification Marks. The Raﬂroad will
cause each accepted unit of the Equipment to be kept num-

“bered with the identifying number as set forth in Schedule B

hereto and will keep and maintain, plainly, distinctly, per-
manently and conspicuously marked on each side of such

unit, in letters not less than one inch in height, the words
“MERCANTILE-SAFE DEPosIT AND TrRUst COMPANY,
AGENT-SECURITY OWNER” or other appropriate words, des-

ignated by the Vendor, with appropriate changes' thereof

. and additions thereto as from time to time may be required

by law in order to protect the title of the Vendor to such unit
and the rights of the Vendor under this Agreement. The
Railroad will not permit any such unit to be placed i in opera-

tion or exercise any control or dominion over the saine until.
such names and words shall have been so marked on both -
‘sides thereof and will replace or cause to be replaced

promptly any such names and word or words which may
be removed, defaced or destroyed. The Railroad will not

permit the identifying number of any unit of Equipment to

" be changed except in accordance with a statement .of new

identifying numbers to be substituted therefor, which
- - statement previously shall have been filed with the Vendor

and filed, recorded or deposited in all public offices where
this Agreement shall have been filed, recorded or deposited. |

sty COMEINE

TR T

T

P
'
[
o




7

- Except as above provided, the Rallroad w1ll not allow o

the name of any person, association or corporation to be

" placed on any units comprising the Equipment as a designa-
tion that might be interpreted as a claim of ownership;

provided, however, that the Railroad may cause the Equip-
ment to be lettered with the names or initials or other in-

~ signia customarily used by the Railroad or its affiliates on
- railroad equipment used by it of the same or a similar type -
for convenience of identification of the interests of the
Rallroad or.such affiliates therein.

. ARTICL_E 8 C asualty Occurrences 5 Insurance. In the
event that any unit of the Equipment shall be worn out, lost,

destroyed, irreparably damaged, seized by the government
or otherwise rendered permanently unfit for use from any
_ cause whatsoever (such occurrences being hereinafter

‘called Casualty Occurrences) prior to the payment of the

full indebtedness in respect of the Purchase Price of the
Equipment, together with interest thereon and all other

payments required hereby, the Railroad shall promptly and
fully inform the Vendor in regard thereto. When the ag- -

gregate Casualty Value (as defined herein) of units cov-
ered hereby (exclusive of units having suffered a Casualty
Occurrence with respect to which a payment shall have
been made to the Vendor pursuant to this Article 8) shall
exceed $100,000 (or such lesser amount as the Railroad
from time to time may elect), the Railroad shall pay to

. the Vendor on the next instalment payment date for the
payment of Conditional Sale Indebtedness a sum equal to
the aggregate Casualty Value of such units covered Lereby*

as of the date of such payment and shall file with the
Vendor a certificate of a Vice President or the Treasurer
of the Railroad setting forth the Casualty Value of each
unit of the Equipment suffering a Casualty Occurrence.

i
+
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Any rﬂoney paid to the Vendor pursuant to tﬁe preced- |

ing paragraph of this Article 8 shall be applied, at the direc-
tion of the Railroad, to prepay, pro rata, instalments of Con-

ditional Sale Indebtedness payable pursuant to subparagraph "

(c) of the third paragraph of Article 4 hereof then and
thereafter falling due, or toward the cost of a unit or units

of standard-gauge railroad equipment (other than passenger

or work equipment) first put into sérvice no earlier than

. January 1, 1973, to replace such units suffering a' Casualty '

Occurrence If such replacement equlpment shall be equip-
ment theretofore used in railroad service the Railroad shall
deliver to the Vendor a certificate of a Vice President or
the Treasurer of the Railroad that the cost of such equip-
ment does not exceed the fair value thereof.

 The Casualty Value of each unit of the Eiluipment

(other than a replacement unit) shall be deemed to be
that amount which bears the same ratio to the. original

Purchase Price thereof (less, in the event that the Railroad

shall have made any payment or payments under the pro- -
visions of subparagraphs (a) and (b) of the third para-.
graph of Article 4 hereof, an amount which bears the same

ratio to the aggregate of all such payments as the' original

Purchase Price of such unit bears to the original aggregate
Purchase Price of all Equipment) as the unpaid Conditional -

Sale Indebtedness (without giving effect to any: prepay-
ments then or theretofore made) as of the date payment is
made with respect to such Casualty Occurrence bears to
the original Conditional Sale. Indebtedness. i‘

The Casualty Value of each replacement umt shall be

deemed to be that amount which bears the same rati fo to the

portion of the cost thereof paid by the Vendor ‘as the
unpaid Conditional Sale Indebtedness (without giving effect

to any prepayments then or theretofore made) as of the -

date payment is made with respect to such Casualty Occur-
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' rence bears to the unpaid Conditional Sale Indebtedness

(without giving effect to any such prepayments) as of

' the date of acquisition by the Vendor of such replacer_nen_t
-unit. o
The Rallroad will cause any replacement unit or unitsto |
 be marked as provided in Article 7 hereof. Any and all such.

replacements of Equipment shall constitute accessions to the S

- Equipment and shall be subject to all appropriate terms and
- conditions of this Agreement as though part of the original. ‘
. Equipment delivered hereunder and shall be included in the
~.term “Equipment” as used in this Agreement. Title to
. all such replacement units shall be free and clear of all liens
“and encumbrances except the liens permitted by the second
i paragraph of Article 14 hereof and shall be taken initially

- and shall remain in the name of the Vendor subject to the .

provisions hereof, and the Railroad shall execute, acknowl}- ‘
edge, deliver, file, record or deposit all such documents and :
~do any and all such acts as may be necessary to cause such
" replacement units to come under and be subject to this -
Agreement. - All such replacement units shall be warranted
'in like manner as is customary at the time for similar equip-
.ment. Whenever the Railroad shall file with the Vendor a
wrltten direction to apply amounts toward the cost of any
_ replacement unit or units, the Railroad shall file therewith
‘executed counterparts of an opinion of counsel covering the
-matters set forth in this paragraph. : ok
So long as none of the events of default specified in - . 7
"Article 18 hereof shall have happened and be continuing, '
‘any money paid to the Vendor pursuant to this Article 8
shall, if the Railroad shall in writing so direct, be invested, . ..
'pending its application as hereinabove provided, in such :
direct obligations of the United States of America or any
' political subdivision thereof or obligations for which the faith
of the United States is pledged to provide for the payment of
‘principal and interest, or open market commercial paper |

B s S S— vy
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. !
rated “A-1" or “A-2” or the equivalent of either by Stand-
ard & Poor’s Corporation or a comparable national rating
agency or in certificates of deposit. of .commercizl banks
in the United States of America having cap1ta1 and
surplus aggregatmg at least $40,000,000, in each case ma-
turing in not more than one year from the date of such
investment (hereinafter called Investments), as imay be
specified in such written direction. Any such obligations
“shall from time to time be sold and the proceeds remvested
in such Invéstments as the Railroad may in- wrltlng direct.
Any interest received by the Vendor on any Investments
shall be held by the Vendor and applied as herein provided.

- Upon any sale or the maturity of any Investments, the
proceeds thereof, plus any interest received by the Vendor
thereon, up to the cost (including accrued interest) thereof,
‘shall be held by the Vendor for application pursuant to this
Article 8, and so long as 1o event of default spec1ﬁed in

- Article 18 hereof shall have occurred and be continuing any
excess shall be paid to the Railroad. If such proceeds (plus:

G such 1nterest) shall be less than such cost, the Railroad

. will promptly pay to the Vendor an amount equal fo such

; deficiency. ' The Railroad will pay all expenses incurred by

C the Vendor in-connection with the purchase and >ale of o

- Investments. i
’ If one of the events of default spec1ﬁed in Artlcle 18 R (O
hereof shall have occurred and be continuing, then so long = ' |

JR U ORI VS QPPN S ROPVERE WG ORI SO RER 2P ) e G B I IRy R
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~ as such event of default shall continue all money then held . -
by the Vendor pursuant to this Article 8 (including for this Coee
: ~ purpose Investments) shall be applied by the Vendor as if =~ -~ -« .

- such money were tioney received upon the sale of Equlp-
ment pursuant to Article 19 hereof. A
~ Inorder to facilitate the sale or other dlSpOSlthl‘l of any
- Equipment suffering a Casualty Occurrence, the Vendor
shall, upon request of the Railroad, after payment by the
Railroad of a sum equal to the Casualty Value of such
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- Equipment, execute and deliver to the Railroad or the Rail-
road’s vendee, assignee or nominee, a bill of sale (without

" warranties) for such Equipment, and such other documents.

~‘as. may be required ‘to release such Equipment from the
terms and scope-of this Agreement, in such form as may
) be reasonably requested by the Railroad.

. The Railroad will at all times prior to the payment of
. the full indebtedness in respect of the Purchase Price of

~ the Equipment together with interest thereon and all other
. payments required hereby, at its own expense, cause to be
" carried and maintained, insurance in respect of the Equip-
ment at the time subject hereto, and public liability insur-
-ance, in amounts and against risks customarily insured

against by railroad companies on similar equipment, and in
any event in amounts and against risks comparable to those

- insured against by the Railroad on equipment owned by it.

ARTICLE 9. Maintenance and Repair. The Railroad
will at all times maintain the Equipment or cause the Equip-
- ment to be maintained in good order and repair at its own
‘expense.

- Arricie 10. Builder's Warranty of Material and

Workmanship. The agreement of the parties relating to
‘the Builder’s warranty of material and workmanship set
forth in Item 3 of Schedule A hereto is herein incorporated

‘in this Article 10. with the same effect as 1f herein set
forth. '

ARTICLE 11. ¢ ompliance with Laws and Rules. Arti-

cle 11 of the Model CSA Provisions is herein incorporated.

as Artlcle 11 hereof.

,ARTICLE 12. Reports and Inspections. Article 12 of

the Model CSA Provisions is herein incorporated as Article
- 12 hereof. :




12

ARTICLE >13 Possession and Use. Article '1‘3 of the

Model CSA Provisions is herein mcorporated a Article
13 hereof subject, however, to such amendment, 11 any, as

may be set forth under the Additional Agreement i m Sched-
‘ule A hereto.

l .

ARTICLE 14. Prohibition Against Liens. Article 14 of

the Model CSA Provisions is herein incorporated a« Article

|>

14 hereof.

ARTICLE 15. Railroad’s Indemnities. Article 1';5 of the

Model CSA Provisions is herein incorporated as Amcle 15
hereof. ‘
- i . !

 ARTICLE 16. Patent Indemnities. The Agreement of

the parties relating to patent indemnification contained in

Item 4 of Schedule A hereto is herein mcorporatec'i’ in this

Artlcle 16 with the same effect as if herem set forth

ARTICLE 17, Assignments. Article 17 of the Model -

CSA Prov151ons is herein incorporated as Article 17, hereof

ArTICIE 18, Defaults. Article 18 of the ModPl CSA

‘ Prows1ons is herein incorporated as Article 18 hereof

Articie 19. Remedies. Article 19 of the Model CSA

Provisions is herein incorporated as Article 19 her‘eof ‘

ARTICLE 20. A pplicable State Laws Article 20 of the

Model CSA Prov1snons is herein mcorporated as Ar' t1c1e 20

_hereof

L

ARTICLE 21. Recordmg Atrticle 21 of the Modol CSA |

Provisions is herein 1ncorporated as Artlcle 21 he1 eof.

ARTICLE 22. Payment of E xpenses ~Article 22 of the

" Model CSA Provisions is herein incorporated as Arllcle 22 .
~ hereof except, however, that Messrs. Cravath, Swaine &

- Moore shall be counsel for the first Assignee of this .]Agree-
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' -"ment and for any party acqumng an mterest in such ﬁrst o .
‘assignment and this Article 22 shall not include fees and

expenses of additional counsel for said parties:

ARTICLE 23. Notice. Any notice hereunder to each of
. the parties de51gnated below shall be deemed to be properly:
served if delivered or mailed to it at its chief place of bu51-
ness at the following specified addresses: '

, (2) to the Railroad, at 3600 West Broad Street,
- Richmond, Vlrgxma 23230, attention: L G. Anderson,
~Treasurer; .

(b) to the Bullder at the address spec1ﬁed in Item |

i of Schedule A hereto and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to the Railroad or the Vendor, as the case may

: be, by such assignee,

- or at such other address as may have been furnished in
writing by such party to the other parties to this Agree-
ment. :

. ARTICLE 24. Article Headings; Effect and ’M'odz'ﬁ-\
~ cation of Agreement. Article 24 of the Model CSA Pro-
~visions is herein incorporated as Article 24 hereof.

 ArTICLE 25. Law Governing. ‘The terms of this
Agreement and all rights and obligations hereunder shall
be governed by the laws of the Commonwealth of Virginia;

provided, however, that the parties shall be entitled to all --

rights conferred by Section 20c of the Interstate Com-
merce Act and such additional rights arising out of the
filing, recording or depositing hereof and of any assignment

hereof as shall be conferred by the laws of the several
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~- parts together shall constitute but one and the same counter-

hereto annexed. , : gl

- suant to due corporate authority, have caused this- instru-

- corporate seals to be hereunto affixed, du]y. attested all as~

14

_ ' i
jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

ARTICLE 26. Defnitions. Article 26 of the Model
CSA Provisions is herein incorporated as Article 26 hereof.

n

ArTICLE 27. Execution. This Agreement may be ex-
ecuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-

part, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated
for convenience as of January 1, 1973, the actual date or
dates of execution hereof by the parties hereto is or are, re- |
spectively, that date or dates stated in the acknowledgments

o

In WITNESS WHEREOF, the parties hereto each pur-

ment to be executed in their respective corporate names by '
their officers, thereunto duly authorized, and their respective

of the date first written. : o

i

" GeneraL ELEcTBIC C-%, L

Locomotive Products
~ Department

/ .
.~ Attesting Secretary

| [chPORA'rE SEAL]
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SEABOARD ‘CoAST LINE RAILROAD |
CompaNy, '

Treasurer

ATTEST :

As51stant Secretary

-..[CORPORATE SEAL] = : ' | .
v| . . . ) !
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P COMMONWEALTH ‘OF PENNSYLVANIA ss.: ;
: CounTy OF ERIE .

| On this X%/, day of January, 1973, before me person--
ally appeared OLAF F. VEa, to me personally known, who,

being by me duly sworn, says that he is General Manager,

Locomotive Products Department of GENERAL EI:{.ECTRIC

CoMmPANY, that one of the seals affixed to the foregoing

| instrument is the corporate seal of said corporation, that

said instrument was signed and sealed on behalf of said

"corpofation by authority of its Board of D1rectors and he

acknowledged that the execution of the foregomg instru-

ment was the free act and deed of said corporation,

. | :
| " MARGARET M. FREW, Notary Publi -
! Erie, Erie Co., Pa. orary Tubte 7%‘/"’//‘/"1 et N V (/‘l—uf-"" ... .. )

My Commission Expires June 7, 1976

My ‘Commission expires
.~ [NOTARIAL SEAL] o o

: . . COMMONWEALTH OF VIRGINIA
: . ' C1ty OF RICHMOND _ } S8 ‘
3 . ~ On this?¥7 day of January, 1973, before me person-
L ally appeared LEONARD G. ANDERSON, to me pcrfsonally ‘
; known, who, being by me duly sworn, says that he is the
- - Treasurer of SEABOARD CoAsT LINE RAILROAD ‘COI\CIPANY, A
S that one of the seals affixed to the foregoing instrument is -
| the corporate seal of said corporation, that said instf:rument . :
; '~ was signed and sealed on behalf of said corporation by =~ -
e "~ authority of its Board of Directors and he acknowl- L '
edged that the execution of the foregoing 1nstrument: was
. the free act and deed of said corporatlon :

| o ‘Notary P N
| - My Commission expires -jii 42 19id !

[NbTARIAL SEAL] -
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SCHEDULE A—-G E.

' Gene(ral Electric Company, a New York cor-
| poratlon at 2901 East Lake Road, Erie, Penn— '
’ _vsylvama 16501. ‘

| August 31, 1973,

The Bullder warrants that the Equlpment will be
bullt in accordance with the Specifications and the
standards and requirements set forth in Article 2
of the Conditional Sale Agreement to which this
Schedule A is attached (hereinafter in this Sched-

ule |called the Agreement) and warrants the

Equlpment will be free from defects in material
(except as to specialties incorporated therein that

| are not of the Builder’s own specification or de- -
. sign) and workmanship under normal use and

service; the Builder’s obligations under this para-

graph being limited to making good at its plant:

any|part or parts of .any unit of the Equipment.

- which, within two years after the delivery of such

umt to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever

event shall first occur), shall be returned to the

Buxlder with transportation charges prepaid and
whlch the Builder’s examination shall disclose to

its satlsfactl_on to have been thus defective.

This warranty of the Builder shall not apply
(i) 'to any locomotive components which shall have
been repaired or altered unless repaired or altered
by the Builder or its authorized service repre-
sentatlves, if, in its judgment, such repairs or
aIteratlons affect the stability of a unit of the
Equxpment or (ii) to any of the Equipment

|
|
|
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which has been subJect to m1suse ‘negligence or
accident. i :

This warranty is expressly in lieu of all
other warranties expressed or implied, includ.
ing any implied warranty of merchantability
or fitness for a particular purpose, and of all

other obligations or llablhtles on the part of
the Builder, except for its obligations under
Articles 2, 3, 4 and 16 of the Agreement. The
Builder neither assumes nmr authorizes any
person to assume for it an*y other liahility in
connection with the construction and delivery

of the Equipment, except as aforesaid.
In no event shall the Bullder be liable for

special or consequential dams, ges. The Builder’s
liability on any claim of any klnd 1nclud1ng neg-
ligence, or for any loss or datnage arising out of,
connected with, or resulting f1 om, the Agreement,
or from the performance ori breach thereof, or -
from the manufacture, sale, dehvery, resale, re-
pair or use of any unit of the Equipment covered
by, or furnished under, this Agreement shall in

no case exceed the Purchase Prlce of such unitof

the Equipment involved in the claim except as
provided in Article 16 of the Agreement and upon
the expiration of the warranty ‘period specified
above, except as so provided, all such liability shall
terminate. The Builder shall have no liability for

- any unit of the Equipment or part thereof which
becomes defective by reason of improper storage

or apphcat1on misuse, neghgence accident or im-
proper operatlon mamtenane-, repairs or altera-
tions on the part of the Ra llroad or any third

party other than the Builder, | The foregomg war—_ o
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ranty shall const1tute the sole remedy of the Rall-

road and the sole liability of the Builder.
It is understood that the Builder has the right

. to make changes in the design of, or to add
improvements to, units of the Equipment at any
‘time without incurring any obligations to install,

at the Builder’s expense, the same on other loco-
motives sold by the Builder.

- The Builder further agrees with the Railroad »
that neither the inspection as provided in Article
3 of the Agreement, nor any examination, nor the
acceptance of any units of the Equipment as pro- -

~vided in. said Article 3 shall be deemed a waiver

or -a modification by the Railroad of any of its.

‘rights under this Ttem 3.
Notwithstanding anything to the contrary con-
tained herein, it is understood and agreed that

- there will be incorporated in each umit of the

Equipment a limited number of used components
which will be remanufactured by the Builder and
will be the eqmvalent of new components

Item 4: Except to the extent the Bmlder is obligated

under this Agreement to indemnify, protect and
hold harmless each assignee of any of the rights
of the Builder under the Agreement, the Railroad
agrees to indemnify, protect and hold harmless
each such assignee from and against any and
all lability, claims, demands, costs, charges and

expenses, including royalty payments and counsel

fees, in any manner imposed upon or accruing
against each such assignee because of the use in
or about the construction or operation of the
Equipment, or any unit thereof, of any design,
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artlcle or material which infringes or ‘1s claimed
_ to infringe on any patent or other rxght ‘
The Builder shall defend any sult or pro-
ceedmg brought against the Railroad and/or each -
assignee of the Builder’s rights under the Agree-
ment so far as the same is based on a »clalm that .
the Equipment of Builder’s spec1ﬁcat10n or any
part thereof, furnished under this Agre«ment con-
stitutes' an infringement of any patént of the
"United States, if notified promptly in w{:riting and
given authority, information and assistance (at the
‘Builder’s expense) for the defense of ;same, and
‘the Builder shall pay all damages ‘and costs
. awarded therein against the Railroad cnd/or any
such assignee. g
- The Builder further agrees that, in case the
use of any unit of the Equipment or any part
thereof is enjoined by a patent. 1nfrmgement suit.
~or claim against the Builder, any assignee of the
Builder or the Railroad (other than a suit or claim
~ arising in any way out of an alleged infringement
by reason of the use of or incorporation in the. :

Equipment of any device and/or spec1a1ty desig-

nated by the Railroad to be used by the Builder in
the building of the Equipment and which was not -
manufactured by the Builder), the Builder will
promptly, at its own expense and at fits option:

(i) procure for the Railroad the right - to continue
using such unit of the Equipment, or pa rt thereof ;

or (ii) replace the same with a norunfrmgmg
unit or part thereof of the same quahty and per-
formance as the unit or part so replaced, or (iii)

modify such unit of the Equipment, or part there- .

of, so that it becomes noninfringing and so that
‘such unit or part thereof shall be oi‘ the same

|
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Article 13 of the Conditional Sale Agreement to which -
the Schedule is attached is amended by adding to the end .-

Item 5:

21

quality and performance as the unit or part so -
modified; provided, however, that the exercise of

“any of the foregoing options by the Builder shall

not in any way be construed as a waiver of or a

limitation on the rlghts of the Railroad under this

- Item 4,

The Builder will not assume hablhty for
patent infringement by reason of purchase, manu-_

facture, sale or use of devices not included iﬁu

and covered by its specification. ,
The foregoing states the entire liability of the

Builder for patent infringement by the Equxpment ,

or any part thereof.

January 1, 1973, between the Railroad and The
Atlantic Land and Improvement Company and
General Motors Corporation (Electro-Motwe Di-
v131on) respect1ver ’ '

ADDITIONAL AGREEMENT

of Article 13 of the Model CSA Provisions, which is in~
corporated as Article 13 thereof, the following paragraph:

“The Railroad may lease the Equipment to any
subsidiary or affiliated corporation of the Railroad;
provided, however, that such lease shall not relieve

- the Railroad of its obligations to the. Vendor under

this Agreement and that the rights of such subsidi-
ary or affiliated corporation under such lease shall be
expressly subordinated to the rights and remedies
of the Vendor under this. Agreement. A copy of

“such lease shall be furnished to the Vendor.

' The two Conditional Sale Agreemients dated as of |
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-Form' 1-1.70
Part 1.
friom«_:lf; CONDITIONAL SALE PROVISIONS

 ARTICLE 2. Construction and Sale. Pursuant to this
Agrdement, the Builder shall construct the Equipment at
its plant set forth in Schedule B hereto, and will sell and

- deliver to Vt.h‘e Railroad, and the Railroad will purchase from
Builder and accept delivery of and pay for (as here-

er provided), the Equipment, each unit of which shall
nstructed in accordance with the specifications referred

) pletjon of manufacture of each thereof, to all Department of
sportation and Interstate Commerce Commission re-

and each unit of the Equipment (except to the extent, if
, referred to in Article 8 hereof) will be new railroad

ARTICLE 3. Inspection and Delivery. The Builder will

place or places specified in Schedule B hereto (or if Sched-
uld B does not specify a place or places, at the place or

" pldces designated from time to time by the Railroad), .

freight charges, if any,; prepaid, in accordance with the
defivery schedule set forth in Schedule B hereto,

]
i

ANNEX A

inf Schedule B hereto and in accordance with such modi- - |

delfver the units of the Equipment to the Railroad at the -
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The Builder’s obligation as to time of delivery is sub-
ject, however, to delays resulting from causes beyond the
Builder’s reasonable control, including but not limited to
acts of God, acts of government such as embargoes, priori-
ties and allocations, war or war conditions, rio;,t or. civil
commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materlals or
delays of carriers or subcontractors.

“Notwithstanding the preceding provisions of l'.hlS Arti-
cle 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the date
set forth in Item 2 of Schedule A hereto shall bé excluded
herefrom. If any Equipment shall be excluded ffrom this
Agreement pursuant to the immediately preceding' sentence,

the Railroad and the Builder shall execute an agreement -

supplemental hereto limiting this Agreement to the Equip-

-ment not so excluded herefrom. If the Builder’s’failure to
deliver Equipment so excluded from this Agreement re-

sulted from one or more of the causes set forth in the
immediately preceding paragraph, the Railroad shall never-
theless be obligated to accept such Equipment and pay
the full purchase price therefor, determined as provided
in this Agreement, if and when such Equipment shall be
completed and delivered by the Builder, such pa}fment to be
‘in cash on the delivery of such Equipment, elther directly
or, in case the Railroad shall arrange therefor, by means

of a conditional sale agreement, equipment trust or such
other appropriate method of. ﬁnancxng as the Raxlroad shall

determine.
During construction, the Equ:pment shall be subject to

inspection and approval by the authorized inspectors of the
" Railroad and the Builder shall grant to such authorized

inspectors reasonable access to its plant. The Builder agrees

- to inspect all materials used in the ‘constructgiOn of the
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practices of the Builder. Upon completion of -each unit or
pf a2 number of units of the Equipment, such unit or units

bpection at the place specified for delivery of such unit or

- . jits, and if each such unit conforms to the Specxﬁcatxons,

’requlrements and standards applicable thereto, such in-
pector or an authorized representative of the Railroad:
- shall execute and deliver to the Builder a certificate of
lacceptance (hereinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked
in accordance with Article 7 hereof; provided, however,
that the Builder shall not thereby be relieved of its war-
|ranty set forth or referred to in Article 10 hereof.
On delivery of each such unit hereunder at the place
- |specified for ‘delivery, the Railroad will assume with re-
[spect thereto the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, however, that the Builder
shall not thereby be relieved of its warranty set forth or
referred to in Article 10 hereof.

ARTICLE 5. Taxes. All payments to be made by the
Railroad hereunder will be free of expense to the Vendor
for collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local, state
or federal taxes (other than net income, gross receipts
[except gross receipts taxes in the nature of or in lieu of
sales taxes], excess profits and similar taxes) or license
fees, fines or penalties hereafter levied or imposed upon,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof, all of which expenses, taxes and license fees, fines

~“Equipment in accordance with the standard quality control -

R shall be presented to an inspector of the Railroad for in- .
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‘and penaltles the Railroad assumes and agree to pay on

demand in addition to the indebtedness in respect of the

Purchase Price of the Equipment. The Railroad will also

pay promptly all taxes and assessments which may be im-

posed upon the Equipment delivered to it or for the use
or operation thereof by the Railroad or upon the earnings

arising therefrom or upon the Vendor solely by reason of |
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and

assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind so long as it is contesting in
good faith and by appropriate legal proceedings such taxes,
~ assessments, license fees, charges, fines or penalties and
‘the nonpayment thereof does not, in the opinion of the

Vendor, adversely affect the property -or rights of the
Vendor in or to the Equipment or otherwise under this-

Agreement. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties shall have been

charged or levied against the Vendor directly' and paid -
by the Verdor, the Railroad shall reimburse _the Vendor
upon presentation of an invoice therefor, and any amounts -
so paid by the Vendor shall be secured by and inder this
Agreement; provided, however, that the Railroad. shall not -

. be obligated to reimburse the Vendor for any _‘,expenses,
‘taxes, assessments, license fees, charges, fines or penalties
so paid unless the Vendor shall have been legally liable
‘with respect thereto (as evidenced by an opinion of counsel

for the Vendor), or unless the Railroad shall. have ap-

proved the payment thereof, o : ;,

ARTICLE 6. Title to the Equipment. The Vendor shall )
: ”and hereby does retain the full legal t1tle to and property ’
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|t

' payments under this Agreement and shall have kept and

ion and use thereof by the Railroad as provided in this
\greement. Any and all additions to the Equipment and
ny and all replacements of the Equipment and of parts

thereof and additions thereto shall constitute accessions to

‘the Equipment and shall be subject to all the terms and
K “{Equipment” as used in this Agreement.

the full indebtedness in respect of the Purchase Price of
- the Equipment, together with interest and all other pay-
ents as herein provided, and all the Railroad’s obligations
erein contained shall have been performed by the Railroad,
solute right to the possession of, title to and property in

t further transfer or action on the part of the Vendor.
. owever, the Vendor, if so requested by the Railroad at
~ that time, will (a) execute a bill or bills of sale for the

- Equipment transferring its title thereto and property therein

* tp the Railroad, or upon its order, free of all liens, security ’

interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Railroad at its
dress referred to in Article 23 hereof, (b) execute and
liver at the same place, for filing, recording or depositing
if all necessary public offices, such instrument or instru-
lents in writing as may be necessary or appropriate in
der then to make clear upon the public records the title

-}

the Railroad to the Equipment and (c) pay to the Rail-

rpad any money paid to the Vendor pursuant to Article 8
reof and not theretofore applied as therein provided. The
ailroad hereby waives and releases any and all rights,

)

h the Equipment until the Railroad shall have made all its'

rformed all its agreements herein’ contained, notwith- .
anding the delivery of the Equipment to and the posses- -

onditions of this Agreement and included in the term ’

When and only when the Vendor shall have been paxd '

e Equipment shall pass to and vest in the Railroad with-.

isting or that may be acquired, in or to the payment of

po— An—— e —
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. .
any penalty, forfeit or damages for failure to execute and
deliver such bill or bills of sale or instrument or instruments

or to file any certificate of payment in compliance with any.

law or statute requiring the filing of the same, except for
failure to execute and deliver such bill or bills ¢f sale or
instrument or instruments or to file such certificate within a
reasonable time after written demand by the Railroad.

ARTICLE 7. Marking of Equipment. The Railroad will

cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule B hereto, or
in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or sup-
plement hereto extending this Agreement to cover such

Equipment, and. will keep and maintain, plainly, distinctly,

permanently and conspicuously marked on each side of each

. unit, in letters not less than one inch in height, the name -
* of the Vendor followed by the words “Agent, C'wner” or
~ otheér appropriate words designated by the Vendor with
appropriate changes thereof and additions thereto as from -

time to time may be required by law in order to protect the

Vendor’s title to and property in the Equipment and its
rights under this Agreement. The Railroad will not place

any such unit:in operation or exercise any control or do-
' ‘minion over any part thereof until such name and words

shall have been so marked on each side thereof and will
-replace promptly any such name and words which may be

- removed, defaced or destroyed. . The Railroad: will not

change the number of any unit of the Equipment except in

accordance with a statement of new number or, numbers

to be substituted therefor, which statement previdusly shall |

have been fled with the Vendor by the Railroad and filed

and recorded by the Railroad in all public offices where t}ns '

Agreement shall have been filed and recorded. ! -

. B
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’ ARTICLE 11. C omphance wzth Laws and Rules Dur
g the ‘term of this Agreement the Railroad will- at all

times comply in all respects with all laws of the jurisdictions . .
in which its operations involving the Equipment may extend,

ith the interchange rules of the Association of American
ailroads and with all lawful rules of the Department of
ransportation, Interstate Commerce Commission and any
her legislative, executive, administrative or judicial body
xercising any power or jurisdiction over the Equipment,

fion or use of the Equipment, and in the event that such
ws or rules require any alteration of the Equipment, the
ailroad will conform therewith, at its expense, and will
aintain the same in proper condition for operation under
such laws and rules; provided, however, that the Railroad
ay, in good faith, contest the validity or application of any
~ “such law or rule in any reasonable manner which does not,
n-the opinion of the Vendor, adversely affect the property
pr rlghts of the Vendor under this Agreement.

ARTICLE 12. Reports and Inspections. On or before
March 31 in each year, commencing with the calendar year
which begins after the expiration of 180 days from the

Railroad (a) setting forth as at the preceding December 31

Equipment that have suffered a Casualty Occurrence dur-
'|ing the preceding calendar year (or since the date of this
Agreement in the case of the first such statement) and such
other ‘information regarding the condition and state of

request and (b) stating that, in the case of all Equipment
repaired or repainted during the period covered by such

the extent that such laws and rules affect the title, opera- -

date of this Agreement, the Railroad shall furnish to the
(Vendor an accurate statement signed by an officer of the

the amount, description and numbers of all units of the -

repair of the Equipment as the Vendor may reasonably

statement, thé numbers and markings required by Article 7 -

-
B R S T
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hereof have been preserved or replaced. The Vendor shall
have the right, by its agents, to inspect the Equipment and
the Railroad’s records with respect thereto at such reason-
able times as the Vendor may request durlng the term of
this Agreement. '

ARrTICLE 13.  Possession and Use. The Raxlroad SO
long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the

- linés of tailroad owned or operated by it either alone or

jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or
upon connecting and other carriers in the usual interchange
of traffic, from and after delivery of the Equipment by the
Builder td the Railroad, but only upon and sub ject to all
the terms and conditions of thls Agreement. ‘ ‘

ARTICLE 14. Prohzbztzon Against Liens. The Rallroad- |

will pay or discharge any and all sums clarmed by any

party from, through or under the Railroad or its suc- -

-cessors or assigns which, if unpaid, might become a lien,

" charge or security interest upon the Equipment, or any unit.
* thereof, equal or superior to the Vendor’s title thereto or
property therein, but shall not be required to pay or dis- =
charge any such claim so long as the validity thereof shallbe .

- contested in good faith and by appropriate legal‘]'Jroceedings o

in any reasonable manner and ‘the nonpayment thereof
' does not, in the opinion of the Vendor, adversely affect the

- property or rights of the Vendor in or to the Equipment or-

otherwise under this Agreement. ~Any amounts paid by

“the Vendor. in discharge of liens, charges or security in-.
terests upon the Equrpment shall be secured by and under '

_ thrs Agreement

i
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Thxs covenant wxll not be deemed breached by reason of

| liens for ' taxes, assessments or governmental charges or

levxes, in each case not due and delinquent, or undetermined”
or mchoate materialmen’s, mechanics’, workmen’s, repair-
men’s; or other like liens arising in the ordinary course of
busmess and, in each case, not dehnquent '

ARTICLE 15. Razlroads, Iudmmz-ities. The  Railroad
agrees to mdemmfy, protect and hold harmless the Vendor
from.and against all losses, damages, injuries, liabilities,

claims and demands whatsoever, regardless of the cause .

“thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor of title
to the Equipment, the use and operation thereof by the
Railroad during the period when title thereto remains in
‘the Viendor or the transfer of title to the Equipment by the
, Vendor pursuant to any of the provisions of this Agree—
“ment. This covenant of indemnity shall continue in full
: force and effect notw1thstand1ng the full payment of the
1ndebtedness in respect of the Purchase Price-of the Equip-
-ment or the termmatxon of this Agreement in any manner

~ whatsoever.

" articles or materials.specified by the Railroad and not man-
ufactured by the Builder and in cases of designs, systems,
processes, formulae or combinations specified by the Rail-
road and not developed or purported to be developed by
‘the Builder, the Builder agrees to indemnify, protect and
hold harmless the Railroad from and against any and all
hablllty, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Railroad, its assigns or the

users of the Equipment because of the use in or about

the construction or operation of any of the Equipment of

ARTICLE 16, Patent Indemnities. Except in cases of

'
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~ any design, system, process, formula, combination, article

or material which infringes or is claimed to infringe on
any patent or other right. The Railroad likewise will
indemnify, protect and hold harmless the Vendor from
-and against any and all liability, claims, costs, cha rges and
expenses, including royalty payments and coursel fees,
in any manner imposed upon or accruing against the
Vendor because of the use in or about the construction
or operation of any of the Equipment of any article or
material specified by the Railroad and not maniifactured
by the Builder or of any design, system, process, formula
or combination specified by the Railroad and not devel-
oped or purported to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees to and hereby does, to the extent
“legally possible without impairing any claim, right or cause

of action hereinafter referred to, assign, set over and de- -

liver to the Railroad every claim, right and cause of action
‘which the Builder has or hereafter shall have against the

seller or sellers of any designs, systems, processes, formu-
lae, combinations, articles or materials specified by the Rail-. -
road and purchased or otherwise acquired by the Builder

for use in or about the construction or operation of any of

the Equipment, on the ground that any such design, system, '

process, formula, combination, article or material or opera-

tion thereof infringes or is claimed to infringe on any patent -
or other right. The Builder further agrees to execute and

deliver to the Railroad or the users of the Equipment all and

every ‘such further assurance as may be reasonably re- -
quested by the Railroad more fully to effectuate the assign- - -

ment and delivery of every such claim, right and cause of
’ actlon The Builder will give notice to the Railroad of any
" claim known to the Builder from which liability may be
charged against the' Railroad hereunder and theI Railroad

will give notice to the Bullder of any claim known to the
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ilder hereunder. Such covenants of indemnity shall

“ coptinue in full force"a‘nd effect notwithstanding the full -

payment of all sums due under this Agreement, the satis-

~ faption and discharge of this Agreement or the termination -
- of thlS Agreement in any manner.

: ARTICLE 17. A.mgnments The Railroad will not sell

'as ign, transfer or otherwise dxspose of its rights under

 this Agreement or, except as provided in Article 13 hereof,
transfer the right to possession of any unit of the: Equlp—
ment without first obtaining the written consent of the
Vendor. 'An assignment or transfer to a railroad company

ke gamzed under the laws of the United States of America
o1 any of the states thereof which shall acquire ali or sub-

stantially all the lines of railroad of the Railroad, and which,

.~ by execution of an appropriate instrument satisfactory to
" Vendor, shall assume and agree to perform each of and
all the obligations and covenants of the Railroad under this -
yreement, shall not be deemed a breach of this covenant.

“All or any .of the nghts benefits and advantages of the

- Vendor under this Agreement, including the right to re-

cgive. the payments herein provided. to be made by the
a
agsignment shall subject any assignee to, or relieve the
Bpilder from, any of the obligations of the Builder to
cqnstruct and deliver the Equipment in accordance with

ifldemnities under ‘Articles 10 and 16 hereof, or relieve the

_ Afrticles 2, 3, 4, 5, 10, 15 and 16 hereof and this Article 17

- of of any other obligation which, according to its terms

and context, is intended to survive an assignment,

xlroad from which hablhty may be charged against the 7

ilroad; may be assigned by the Vendor and reassigned by
y assignee at any time or from time to time. No such

-this Agreement or to respond to any of its warranties and

Railroad of -any of its obligations to the Builder under °
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Upon any such assignment either the assignor cr the
assignee shall give written notice to the Railroad, together
with a counterpart or copy of such assignment, stating the
identity and post office address of the assignee, and such
assignee shall by virtue of such assignment acquire all the
assignor’s right, title and interest in and to the Equipment
and this Agreement, or in-and to a portion thereof, as
the case may be, subject only to such reservations as may
be contained in such assignment. From and after the re-
ceipt by the Railroad of the notification of any such assign-
ment, all payments thereafter to be made by the Rzilroad
_ under this Agreement shall, to the extent so assigned, be
made to the assignee in such manner as it may direct.
The Railroad recognizes that it is the custom of rail-
road equipment manufacturers to assign conditional sale

~agreements and understands that the assignment of this
-Agreement, or of some of or all the rights of the Vendor

“hereunder, is contemplated. The Railroad expressly repre-
~sents, for the purpose of assurance to any. person, firm or

corporation considering the acquisition of this Agreement

or of all or any of the rights of the Vendor hereunder and

for the purpose of inducing such acquisition, thatiin the |
event of such assignment by the Vendor as hereinbefore

‘provided, the rights of such assignee to the entire: unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
‘as well as any other rights hereunder which may be so

assigned, shall not be subject to any defense, setoff, counter-

claim or recoupment whatsoever arising out of any breach
of any obligation of the Builder. with respect to the Equip-
“ment or the manufacture, construction, delivery or warranty

thereof, or with respect to any indemnity herein contained, -
©_ nor subJect to any defense, setoff, counterclaim or ‘recoup-
~ment whatsoever arising by reason of any other indebted- :

ness or 11ab1hty at any time ow1ng to the Raﬂroacl by the‘. a

t

‘y‘.

i
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~ shall be and remain enforceable by the Railroad agamst
- gnd only agamst the Builder.

i ignments by the Vendor of title to the Equipment and of
some of or all the Vendor’s rights under this Agreement

" : trith_ respect thereto, the Railroad will, whenever requested
' by the assignee, change the markings on each side of each .

init of the Equipment so as to indicate the title of such
hssignee to the Equipment, such markings to be such' as
thall be specified by such assignee, subJect to any require-

" ments of the laws of the jurisdictions in which the Equip-

ment shall be operated by the Railroad. The cost of such
markings in the event of an a551gnment of not less than
all the Equ:pment at the time covered by this Agreement

- kshall be borne by the Railroad and, in the event of any -
pssignment of less than all such Equipment, such cost shall

be borne by such assignee.

- |ment for all the Equipment, the Railroad will (a) in con-

“[nection with each settlement for a Group of Equlpment ,

|subsequent to such assignment, deliver to the assignee,

ment, in such number of counterparts or copies as may rea-
sonably be requested, except for any opinion of counsel for
such assignee, and (b) furnish to such assignee such num-
ber of copies or counterparts of any other certificate or
paper required by the Vendor as may reasonably be re-
quested.

If this Agreement shall have been assigned by the
Buildér and the assignee shall not make payment to the
Builder with respect to units of the Equipiment as provided

“Builder. Any and all such obligations, howsoever ariSing, ‘

In the event of any such assxgnment or successive as-

In the event of any such assignment prior to settle-

{at the time of delivery by the Railroad of notice fixing -
the Closing Date with respect to such Group, all docu- -
ments required by the terms of such assignment to be
delivered to such assignee in connection with such settle-
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in the instrument making such assignment, the Builder will

promptly notify the Railroad of such event and, if such

 amount shall not have been previously paid by such as-

signee, the Railroad will, not later than 90 days after the
date such payment was due, pay or cause to be paid to
the Builder the aggregate unpaid Purchase Price of such

- units, together with interest from the date such payment

was due to the date of payment by the Railroad at the

highest prime rate of interest of leading New York City

banks in effect on the date such payment was dus.

ARTICLE 18. Defaults. In the event that anv one or
more of the following events of default shall occur and
be continuing, to wit:

(a) the Railroad shall fail to pay in fuli any in-

debtedness in respect of the Purchase Pricé of the

Equipment or any other sum.payable by the ;Railroad" B
as provided in this Agreement within five dgiys after ..

payment thereof shall be due bereunder; or -

. (b) the Railroad shall, for more than 30 days after' .
the Vendor shall have demanded in- wr1t1ng perform-

ance thereof, fail or refuse to comply with any covenant,
agreement, term or provision of this Agreement, or of

any agreement entered into concurrently herewith re-
-lating to the financing of the Equipment, or its part

to be kept or performed or to make provision satis-
factory to ‘the Vendor for such comphance or

(c) a petition for reorgamzatlon under .Jectlon 77

kof the Bankruptcy Act, as now constituted or as said

- Section 77 may be hereafter amended, shall be filed by
or against the Railroad and, unless such petJ tion shall -
‘have been dismissed, nullified, stayed or othe: rw1se ren-
dered ineffective (but then only so long as such stay
‘shall continue in force or such ineffectiveness shall

A R
F PR e
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.'éontinue)', all the obligations of the Railroad under this o
“Agreement shall not have been duly assumed in writing, - -

* pursuant to a court. order or decree, by a trustee or

- trustees appointed in such proceedings in such manner .

~ that such obligations shall have the same statusas
- obligations incurred by such trustee or trustees, within
-30 days after such appointment, if any, or 60 days

- after such petltlon shall have been ﬁled whlchever shall :

be earller or

(d) any proceedings shall be commenced by or

“against the Railroad for any relief which includes, or
“ 'might result in, any modification of the obligations of the

“Railroad hereunder under any bankruptcy or insolvency
“law, or law relating to the relief of debtors, readjust-

‘ments of indebtedness, reorganizations, arrangements,'

compositions or extensions, and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay

shall continue in force or such ineffectiveness shall con--

_tinue), all the obligations of the Railroad under this

Agreement shall not have been duly assumed in writing, -
pursuant to a court order or decree, by a trustee or trus-

_tees or receiver or receivers appointed for the Railroad
or for its property in connection with any such proceed-
ings in such manner that such obligations shall have the
same status as obligations incurred by such trustee or
trustees or receiver or receivers, within 30 days after
such appointment, if any, or 60 days after such proceed-

"ings shall have been commenced, whichever shall be
earlier; or

" (e) the Railroad shall make or suffer any unau-
thorized assignment or transfer of this Agreement or
any interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment; or
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~ (f) an event of defauit shall occur under the Other
Agreement or Agreements, if any, refe"red to and
defined in Article 4 hereof; 1
;%
then at any time after the occurrence of such an, ‘event of
default the Vendor may, upon written notice to the Raxlroad

and upon compliance with any mandatory legal require- -
ments then in force and applicable to such action by the

Vendor, declare the entire indebtedness in respect of the
Purchase Price of the Equipment, together w1th the in-
terest thereon then accrued and unpaid, 1mmed1¢Ltely due
and payable, without further demand, and thereafter the
aggregate of the unpaid balance of such indebtedness and

_interest shall bear interest from the date of such. declara-

tion at the rate per annum specified in Article 4 hereof as

being applicable to amounts remaining unpaid after be- =
- coming due and payable, to the extent legally enforceable -
The Vendor shall thereupon be entitled to recover judg-

ment for the entire unpaid balance of the mdebte :dness in

respect of the Purchase Price of the Equlpment‘ SO -pay- -
“able, with interest as aforesaid, and to collect such judg-
“ment out of any property of the Railroad wherever, ,sﬁuated’ B _
- The Vendor may at its. electlon waive any such event
- of default and its consequences and rescind and annul any
~ such declaration by notice to the Railroad in writing to
- that effect, and thereupon the respective rights of the =~
” partles shall be as they would have been if no such’ event of
default had occurred and no such declaration had been

made.. Notwithstanding the provisions of this palaoraph

it is expressly understood and agreed by the Razlroad that
- time.is of the essence of this Agreement and that no such’

waiver, rescission or annulment shall extend to of aﬁect any
.. other or subsequent default or 1mpa1r any rwhts or remedies
consequent thereon - o 1

i
I
’
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" ARTICLE 19. Remedies. At any time after the entire

- indebtedness in respect of the Purchase Price of the Equip-
~ ment shall have been declared immediately due and payable -
as herelnbefore provided (unless. such declaration has been

‘rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may

 be required for compliance with any mandatory legal re-

quirements then in force and applicable to the action to
. be taken by the Vendor, take or cause to be taken by its

" agent -or agents immediate possession of the Equipment,

or any unit thereof, without liability to return to the Rail-
road any sums theretofore paid and free from all:claims
whatsoever, except as hereinafter in this Article 19 ex- -

pressly provided, and may remove the same from posses- - "

sion and use of the Railroad or any other person and for
such purpose may enter upon the Railroad’s premises or
any other premises where the Equipment may be located
and may use and employ in connection with such removal
~ any supplies, services and aids and any available trackage
- and other facilities or means of the Railroad, w1th or with- -
‘out process of law. ,

In case the Vendor shall demand possession of. the

Equipment pursuant to this Agreement and shall reason-

ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in the
usual manner, cause the Equipment to be moved to such
~ point or points on its lines as shall be designated by the
Vendor and shall there deliver the Equipment or cause it
to be delivered to the Vendor. At the option of the Vendor,
the Vendor may keep the Equipment on any of the lines
or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Railroad agrees to furnish, without
charge for rent or storage, the necessary facilities at any




18

point or points selected by the Vendor reasonably conven-
ient to the Railroad. This agreement to deliver the Equip-
ment and furnish facilities as hereinbefore provxded is
of the essence of the agreement between the partles, and,
upon apphcatlon to any court of equity having; Jurxsdxctlon
in the premises, the Vendor shall be entitled pto a decree
against the Railroad requiring specific performance hereof.
The Railroad hereby expressly waives any an’d all claims
against the Vendor and its agent or agents jor damages
of whatever nature in connection with any retaking of any
unit of the Equipment in any reasonable manner.

At any time after the entire indebtedness in respect of
the Purchase Price of the Equipment shall have been de-
'~ clared immediately due and payable as hereinbefore pro- .
vided (unless such declaration has been rescinded and an-

- nulled as prowded in Article 18 hereof), the Vendor (after

~ retaking possession of the Equipment as herembefore in this
Article 19 provided) may at its election and upon such no-
tice as'is hereinafter set forth retain the Equipment in satis-
faction of the entire indebtedness in respect of the Purchase

Price of the Equzpment and make such disposition thereof

as the Vendor shall deem fit. Written notice oi the Vendor’s

election to retain the Equipment shall be givén to the Rail- =

road by telegram or registered mail, addressed as provided -

in Article 23 hereof, and to any other persons to whom the .

law may require notice, within 30 days after the entire.
indebtedness in respect of the Purchase Price of the Equip-

* ment shall have been declared 1mmedlately due and payable.

In the event that the Vendor should elect’ to retain the - .
Equipment and no objectlon is made thereto; w1th1n the 30-
day period described in the second proviso below all the .
Railroad’s rights in the ‘Equipmerit shall th°reupon termi- .

- nate and all payments made by the Railroad rnay be retained

- by the Vendor as compensation for the use of the Equxp-' e
ment by the Rallroad prowded however, that 1f the Rail- - -




19

rbad, 'bevfd're. the expiration of the 30_-‘d'ay period described =
in the proviso below, should .pay or cause to be paid to the
- Vendor the total unpaid balance of the indebtedness in

respect of the Purchase Price of the Equipment, together

with interest thereon accrued and unpaid and all other . '
- payments due under this Agreement, then in such event
absolute right to the possession of, title to and property in

the. Equipment shall pass to and vest in the Railroad; pro-

vided, further; that if the Railroad or any other persons

" notified under the terms of this paragraph object in writing
to the Vendor within 30 days from the receipt of notice
of the Vendor’s election to retain the Equipment, then the
‘Vendor may not so retain the Equipment, but shall sell,

- lease or otherwise dispose of it or continue to hold it pend--

- ing sale, lease or other disposition as hereinafter provided or
~ as may otherwise be permitted by law. If the Vendor shall
have ‘given no notice to retain as hereinabove provided or
" notice of intention to dispose of the Equipment in any other

" manner, it shall be deemed to have elected to sell the Equip-

ment in accordance with the provisions of this Article 19.

At any time after the entire indebtedness in respect
. of the Purchase Price of the Equipment shall have been
*'declared immediately due and payable as hereinbefore pro-
- vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof ), the Vendor, with or
without retaking possession thereof, at its election and upon

reasonable notice to the Railroad and to any other persons '
to.whom the law may require notice of the time and place, -

may sell the Equipment, or any unit thereof, free from any

~and-all claims of the Railroad or any other party claiming "~

from, through or under the Railroad at law or in equity,
at public or private sale and with or without advertisement
as the Vendor may determine;. provided, however, that if,
prior to such sale and prior to the making of a contract for
stich sale, the Railroad should tender full payment of the
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total unpaid balance of the indebtedness in respect of the
Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor

in retaking possession of, removing, storing, holding and

‘preparing the Equipment for, and otherwise arranging
for, the sale and the Vendor’s reasonable attorneys fees,

then in such event absolute right to the possession of, title to

and property in the Equipment shall pass to and vest in

the Railroad. The proceeds of such sale, less the attcrneys’ -

fees and any other expenses incurred by the Vendor in
retaking possession of, removing, storing, holding, prepar-
ing for sale and selhng the Equipment, shall be credited
on the amount due to the Vendor under the prov1smns of
- this Agreement.
Any sale hereunder may be held or conducted at New

- York, New York, at such time or times as the Vendor may =
- specify (unless the Vendor shall specify a different place or -
places, in which case the sale shall be held at such place

or places as the Vendor may specify), in one lot and as
an entirety or in separate lots and thhout the necessity
- of gathering at the place of sale the property to he sold,
and in general in such manner as the Vendor may deter-

- mine. The Railroad shall be given written notice of such = - .
sale not less than ten days prior thereto, by. teleg1 am or

~ registered mail addressed to the Railroad as provided
 in Article 23 hereof. If such sale shall be a private sale,

it shall be subject to the rxght of the Railroad to pur- ' ,
chase or provide a purchaser, within ten days after notice I

~ of the proposed sale price, at the same price offered by
-the 1ntend1ng_purchaser or a better price. . The Vendor or
the Railroad may bid for and become the purchaser of the

Equipment, or any unit theréof, so offered for sale. In

the event that the Vendor shall be the purchaser. thereof,
it shall not be accountable to the Railroad (except to the

" extent of surplus money received as hereinafter- prov1ded' .-
~'in this Artlcle 19), and in payment of the purcha 5e prlce

T — = ==
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therefor the Vendor shall be entxtled to . have credlted on
count -thereof all sums due to the Vendor from the Rail-
pad hereunder.

xpedient by the Vendor. All such powers and remedies
hall be cumulative, and the exercise of one shall not be
eemed a waiver of the right to exercise any other or others.
0 delay or omission of the Vendor in the exercise of any

 -puch power or remedy and no renewal or extension of any .
payments due hereunder shall impair any such power or
[remedy or shall be construed to be a waiver of any default
‘for an acquiescence therein. Any extension of time for pay-
ment hereunder or other indulgence duly granted to the .
Railroad shall not otherwise alter or affect the Vendor’s.
rights .or the Railroad’s obligations hereunder. The Ven-
. {dor’s acceptance of any payment after it shall have become
‘due hereunder shall not be deemed to alter or affect the Rail-
. |road’s obligations or the Vendor’s rights hereunder with
" [respect to any subsequent payments or default therein.

If, after applying all sums of money realized _by.the

'Vendolr under the remedies herein provided, there shall re-
main any amount due to it under the provisions of this
Agreement, the Railroad shall pay the amount of such de--

ficiency to the Vendor upon demand, and, if the Railroad
shall fail to pay such deficiency, the Vendor may bring suit
therefor and shall be entitled to recover a judgment there-
for agalnst the Railroad. If, after applying as aforesaid
all sums realized by the Vendor, there shall remain a sur-

Each and every power and remedy hereby spec1ﬁcally =
iven to the Vendor shall be in addition to every other .
- power and remedy hereby specifically given or now or here-

after existing at law or in equity; and each and every power -
“and remedy may be exercised from time to time and simul-
aneously and as often and in such order as may be deemed -

plus in the possession of the Vendor, such surplus shall be -
- paid to the Railroad.
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The Railroad will pay all reasonable expenses, 1nc1ud1ng

attorneys’ fees, incurred by the Vendor in enforcing its

remedies under the terms of this Agreement In the event
that the Vendor shall bring any suit to enforce any of its
rights hereunder and shall be entitled to judgment, then in

such suit the Vendor may recover reasonable expenses, in-

cluding attorneys fees, and the amount thereof shall be
included in such Judgment

The foregoing provisions of this Article 19 are subject
in all respects to all mandatory legal requirements dt the
time ifi force and applicable thereto.

ARTICLE 20. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any
jurisdiction (which is not overridden by applicable federal

‘law) shall as to such jurisdiction be ineffective, without -

modifiying the remaining provisions of this Agreement.
Where, however, the conflicting prov1sxons of any such ap-

~ plicable law may be waived, they are hereby waived by the
Railroad to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall be -
~ deemed to be a conditional sale and enforced as sucki. _'
Except as otherwise provided in this Agreement, the
Railroad, to the full extent permitted by law, hereby waives
-all statutory or other legal requirements for any ndtice of

any kind, notice of intention'to take possession of or: to sell
or lease the Equipment, or any unit thereof, and anjy other

requirements as to the time, place and terms of the sale or . =~
lease thereof, any other requirements with respect to the
enforcement of the Vendor’s rights under this Agreement

and any and all rights of redemption. =~ - ﬂ

.
i
1

: ARTICLE 21. Recording. The Railroad will cause this -
Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded

‘ .

' .
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| with the Interstate Commerce Commission in accordance

with' Section 20c of the Interstate Commerce Act; and the
Railroad will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register, de-
~ posit and record any and all further instruments required

by law or reasonably requested by the Vendor for the pur- .

pose of proper protection, to the satisfaction of counsél for
the Vendor of its title to the Equipment and its rights un-

‘der thxs Agreement or for the purpose of carrying out the.

" intention of this Agreement; and the Railroad will promptly

furnish to the Vendor certificates or other evidence of such:

 filing, registering, depositing and recording sausfactory to
the Vendor. '

 ARTICLE 22. Payment of Expenses. The Railroad will

‘pay all reasonable costs and expenses (other than the fees

| and expenses of counsel for the Builder) incident to this
"~ Agreement and the first assignment of this Agreement

(including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or
related hereto or thereto, including all fees and expenses

of counsel for the first assignee of this Agreement and for
| any party acquiring interests in such first assignment, and

- all reasonable costs and expenses in connection with the

-_transfer by any party of interests acqulred in such first

assignment. For the purposes of this Article 22, if ‘the
first assignee is an agent, then any successor agent to such
“agent shall also be considered the first assignee.

" ARrTICLE 24. Article Headings; Effect and Modifica-
tion of "Agreement. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedulés and Annexes
hereto, exclusively and completely states the rights of the

-
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Vendor and the Railroad with respect to the Equipment
and supersedes all other agreements, oral or written, with

respect to the Equipment. No variation or modification of
this Agreement and no waiver of any of its provisions or

" conditions shall be valid unless in writing and signed by
duly authorized officers of the Vendor and the Railroad.

ARTICLE 26. Definitions. The term “Vendor”, when-
ever used in this Agreement, means, before any a551gmnent
of any of its rights hereunder, the corporation named in
Item 1 of-Schedule A hereto 'and any successor or suc-
cessors for the time being to its manufacturing prop-
erties and business, and, after any such assignment, both
any assignee or assignees for the time being of such far-
. ticular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are
retained or excluded from any assignment; and the term

“Builder”, whenever used in this Agreement, means, both -
before and after any such assignment, the corporation-
named in Item 1 of Schedule A hereto and any successor .
or successors for the time being to its manufacturtngf .

properties and business. I




ANNEX A

Part l

' MODEL ASSIGNMENT PROVISIONS

" SEctioN 3. The Builder agrees that it shall conistruct

the Equipment in full accordance with the Conditional Sale
Agreement and will deliver the same upon completion to

- the Railroad in accordance with the provisions of the Con-
- ditional Sale Agreement; and that, notwithstanding this
- Assignment, it will perform and fully comply with each of
E ~and all the covenants and conditions of the Conditional
~ Sale Agreement set forth to be performed and complied
- with by the Builder. The Builder further agrees that it will

- warrant to the Assignee and the Railroad that at the time

of delivery of each unit of the Equipment under the Con= -

ditional Sale Agreement it had legal title to such unit and

good and lawful right to sell such unit and that title to such- |
unit was free of all claims, liens, security interests and .

- other encumbrances of any nature except only the rights
of .the Railroad under the Conditional Sale Agreement;
and the Builder further agrees that it will defend the title
- to such unit against the demands of all persons whomso-
~ ever based on claims originating prior to the delivery of
stch unit by the Builder under the Conditional Sale Agree-
ment; all subject, however, to the provisions of the Condi-

- tional Sale Agreement and the rights of the Railroad there- -

under. The Builder will not deliver any of the Equipment
to the Railroad under the Conditional Sale Agreement until
the filings and recordations referred to in Article 21 of the
Conditional Sale Agreement have been effected. |

SecrioN 4. The Builder agrees with the Assigneé that*
in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment
of, or interest on, indebtedness in respect of the Purchase
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Price of the Equxpment or to enforce any provxsxon of the A
Conditional Sale Agreement, the Builder will 1ndemmfy,

- protect and hold harmless the Assignee from and against

all expense, loss or damage suffered by reason of any de-
fense, setoff, counterclaim or recoupment whatsoever of the

~ Railroad arising out of a breach by the Builder of 'any

obligation with respect to the Equipment or the manufac-

. ture, construction, delivery or warranty thereof, or under

Article 10 or 16 of the Conditional Sale Agreement, or

by reason of any defense, setoff, counterclaim or recoup-

ment whatsoever arising by reason of any other indebted- -
ness or liability at any time owing to the Railroad by the
Builder. The Builder’s obligation so to indemnify, protect -
and hold harmless the Assignee is conditional upon (a) the
Assignee’s ‘timely motion or other appropriate action, on -

" the basis of Article 17 of the Conditional Sale Agreement,
~ to strike any defense, setoff, counterclaim or recoupment
" asserted by the Railroad in any such suit, proceeding or

action and (b) if the court or other body having: Jurﬂlsdlc’-.

~‘tion in such suit, proceeding or action denies such motion
or other action and accepts such defense, setoff, counter-
~claim or recoupment as a triable issue in such suit, pro-.

ceeding or action, the As51gnees prompt notlﬁcatlon to
the Builder of the asserted defense, setoff, counterchum or -

recoupment and the Assignee’s giving the Buxldor the

right, at the Builder’s expense, to compromise, settle or
defend against such defense, setoff, counterclalm or re-

coupment. . i

Except in cases of articles or materlals spec1f|ed by"

~ the Railroad and. not manufactured by the Builder 'and in

cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed cr. pur-

‘ported to be developed by the Builder, the Builder agrees to - -

indemnify, protect and hold harmless the Assignee friom and |

o against' any and all liability, claims, costs, charges and’




_expenses 1nc1ud1ng royalty payments and counsel fees, in.
. any manner imposed upon or accrumg against the Assignee
- or its assigns because of the use in or about the construction -

or operatlon of any of the Equipment of any design, system,’
process, formula, combination, article or material which -
~ infringes or is claimed to infringe on any patent or other
-~ . right.. The Builder agrees that any amounts payable to it
by the Railroad with respect to the Equipment, whether’
pursuant to the Conditional Sale Agreement or otherwise,
not hereby assigned to the Assignee, shall not be secured
by any lien, charge or securlty interest upon the Equlpment

. or any unit thereof.

. SECTION 6. 'The Assignee, on each Closing Date fixed
as provided in Article 4 of the Conditional Sale Agreement
with respect to a Group (as defined in said Article 4) of
the Equipment, shall pay to the Builder an amount equal to
the portion of the purchase price thereof which, under the
terms of said Article 4, is payable in instalments, provided
 that there shall have been delivered to the Assignee, as pro-

vided in Article 17 of the Conditional Sale Agreement and at |

: least five business days prior to such Closing Date, the fol-
lowmg documents, in form and substance satlsfactory to it .

,and to its special counsel hereinafter mentioned, in such .
~ number of counterparts as may be reasonably requested by

. said special counsel:
(a) A bill of sale from the Builder to the As-
signee transferring to the Assignee title to the units of
the Equipment in such Group, warranting to the As-

signee and to the Railroad that at.the time of delivery
of such units under the Conditional Sale Agreement the -

Builder had legal title to such units and good and lawful
right to sell such units and that title to such units was
 free of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the

GIT, S e e et e -
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Railroad under the Conditional Sale Agreement; and
covenanting to defend the title to such units against the
demands of all persons whomsoever based on claims
originating prior to the delivery of such ‘units by the
Builder under the Conditional Sale Agreement; *
_ i _
~ (b) A Certificate or Certificates of Acceptance with
respect to the units of the Equipment in such Group as
contemplated by Artxcle 3 of the Conditional Sale Agree-
ment i

(¢) An invoice of the Builder for the units c)f the
Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad. as to
the correctness of the prices of such units; !
- (d) An opinion of Messrs. Cravath, Swa§1ine &
" Moore, who are acting as special counsel for the As-
-signee and the Investors named in the Finance Agree- .
~ ment, dated as of such Closmg Date, stating that (i) the
“Finance Agreement, assuming due -authorization, exe-
- cution and delivery by such Investors, has beeni duly
authorized, executed and delivered and is a legal; valid
and binding instrument, (ii) the Conditional Sale Agree-.
ment has been duly authorized, executed and delivered

by the Railroad and the Builder and is a legal, valid and .

binding instrument enforceable against the Railroiad and -
the Builder in accordance with its terms, (iii) this As-
signment has been duly authorized, executed and deliv-
ered by the Builder and the Assignee and is a legal valid’
. and binding instrument, (iv) the Assignee is vested
- with all the rights, titles, interests, powers and pri; v1leges
, purported to be assigned to it by this Assignment, (v)
- 'security title to the units of the Equipment in such Group.
K ,1s vahdly vested in the As31gnee and such umts at the _
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" time of Idél'i\lrery thereof to the Railroad tindér the Cdn- S

. ditional Sale Agreement, were free from all claims, liens,-
security interests and other encumbrances (other than
_ those created by the Conditional Sale Agreement), (vi)
- no approval of the Interstate Commerce Commission or

_.any other governmental anthority is necessary for the

valid execution and delivery of the Finance Agreement,

- the Conditional Sale Agreement or this Assignment, or -
if any such authority is necessary, it has been obtained,.
(vii) the Conditional Sale Agreement and this Assign-

- ment have been duly filed and recorded with the Inter-

. state Commerce Commission in accordance with Sec- -
tion 20c of the Interstate Commerce Act and no other
filing or recordation is necessary for the protection of
the rights of the A351gnee in any state of the United
States of America or in the District of Columbia and
+ (viii) registration of the Conditional Sale Agreement,
this' Assignment or the certificates of interest delivered

- pursuant to the Finance Agreement is not required un- -

~ der the Securities Act of 1933, as amended, and quali-
fication of an indenture with respect thereto is not
required under the Trust Indenture Act of 1939, as
amended; and such opinion shall also cover such other

matters as may reasonably be requested by the Assxgnee '

or such Investors;

"(e) An opinion of counsel for the Railroad, dated

- as of such Closing Date, to the effect set forth in
* clauses (i), (ii), (iii), (v), (vi) and (vii) of sub-
paragraph (d) of this Section 6 and stating that the
Railroad is a duly organized and existing corporation

in good standing under the laws of its jurisdiction of

incorporation and has the power and authority to own
its properties and to carry on its busmess as now
conducted;
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(f) An opinion of counsel for the Builder, da1 ed as
of such Closing Date, stating that (i) the Builder is
a duly organized and existing corporation in good stand-
ing under the laws of its jurisdiction of incorporation
and has the power and authority to own its properties
and to carry on its business as now conducted, (ii) the
Conditional Sale Agreement has been duly authorized,
executed and delivered by the Builder and is a legal
and valid instrument binding upon the Builder ard en-
forceable against the Builder in accordance with its
terms, (iii) this Assignment has been duly authorized,
executed and delivered by the Builder and is a legal and
valid instrument binding upon the Builder, (iv) the
_ ~ Assignee is vested with all the rights, titles, interests, -
. ~ powers, privileges and remedies purported to be as-
- signed to the Assignee by this Assignment and (v)
security title to the units of the Equipment in’such -

at the time of delivery thereof to the Railroad under
the Conditional Sale Agreement, were free from all =
- claims, liens, security intérests and other encumbrances

Agreement) ; and . !

_ (g) A receipt from the Bullder for any pavmenti' _
‘(other than the payment being made by the As‘.lgnee' -

" .quired to be made on such Closing Date to the Bullder A
with respect to the Equipment, unless such payment is
made by the Assignee with funds furmshed to 1t for :
that purpose by the Railroad. ' ‘ '

In giving the opinions specxﬁed in subparagraphs (d) -
(e) and (f) of this Section 6, counsel may quahfy any
opinion to the effect that any agreement is a valid and -
binding i instrument enforceable in accordance w1th 1ts 1‘erms

¥

-N
I

Group is validly vested in the Assignee and such units,

(other than those created by the Cond1t10na1 Sale L

- pursuant to the first paragraph of this Section 6) re-




rights’ generally. In giving the opinion specified in said
cuted by the Builder and title to the Equipment at the time
of delivery thereof under the Conditional Sale Agreement,

|matter governed by the law of any jurisdiction other than
New .York or the United States, on the opinion of counsel

_|for the Builder or the oplmon of counsel for the Raxlroad »

as to such matter.
- The obligation of the Assignee hereunder to make pay-

-»condltloned upon the prior receipt by the Assignee, as

'|furnished to- the Assignee by the various parties to the
[payment at any time while an event of default, or any event

event of default, shall be subsisting under the Conditional
Sale Agreement. In the event that the-Assignee shall not
make any such payment, the Assignee shall reassign to
the Builder, without recourse to the. Assignee, all right,
title and interest of the Assignee in and to the units of the
Equipment with respect to whlch payment has not been
made by the Assignee.

be required to make any payment with respect to, and shall
have no right or interest in, any Equipment excluded from
the Conditional Sale Agreement pursuant to Article 3
thereof. '

by a general reference to limitations as to enforceability .

imposed by bankruptcy, insolvency, reorganization, mora-

[torium or other laws affecting the enforcement of creditors’

* |subparagraph- (d), counsel may rely, as to authorization,
|execution and delivery by the Builder of the documents exe-: -

on the opinion of counsel for the Builder, and as to any =

ment for any Group of the Equipment is hereby expressly
provided in the Finance Agreement, of all the funds to be -

|Finance Agreement with respect to such Group. The As-
|signee shall .not be. obllgated to make any above-mentioned

_'|which with the lapse of time and/or demand provided for "
- lin the Conditional Sale Agreement would constitute an:

It is understood and agreed that the Assignee Shdll not-




1s
days, excluding Saturdays, Sundays, and hohdays.
»SECTION 8. The Builder hqreby'

.

The term “busmess days” as used herein means calendar

|
i
!
i

(a) represents and warrants to the As .s:gnee, its

“successors and assigns, that the Conditional Siale Agree- "
 ment was duly authorized by it and lawfully executed
‘and delivered by it for a valid consideration, that, assum-

ing due authorization, execution and dehvc_;ry. by the’

~-Railroad, the Conditional Sale Agreement is, in so far
" as the Builder is concerned, a valid and exisjing agree-

ment binding upon it and the Railroad in iaccordance

with its terms and that it is now in force without
i

amendment thereto, ‘ . |

" (b) agrees that it will from time to txm«* and at all~

" times, at the request of the Assignee or its; successors -
_or assigns, make, execute and deliver all su ich further
“instruments of assignment, transfer and assurance and . -

do such further acts and things as may be net _essary and "

: ‘approprlate in the premises to give effect tg the. provi-
- sions hereinabove set forth and more perfectly to con- :

firm the rights, titles and interests héreby as .51gned and

- ’transferred to the Assignee or mtended S0 to be; and

(c) agrees that, upon request ‘of the Assxgnee, 1ts -

. successors and a551gns, it will execute anyjand all in-
- struments which may be necessary or propir in order
to discharge of record the Conditional Sale |Agreement
- or any other instrument evidencing any interest of the -

Builder therein or in the Equipment. &

1
i
|
|
|
i
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